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VISTANCE NETWORKS, INC.

2601 Telecom Parkway
Richardson, Texas 75082

NOTICE OF 2026 ANNUAL MEETING OF STOCKHOLDERS

This proxy statement and accompanying proxy (Proxy Statement) are being furnished to the stockholders of Vistance Networks, Inc., a Delaware
corporation (Company or Vistance Networks), in connection with the solicitation of proxies by the Board of Directors of the Company (Board or Board of
Directors) for use at the Annual Meeting of Stockholders, and at any adjournment or postponement thereof (Annual Meeting), for the purposes set forth
in this Notice of 2026 Annual Meeting of Stockholders.

Time and Date: 1:00 p.m., Eastern Time, on Thursday, May 7, 2026.

Access to the Virtual Meeting: The meeting will be hosted at https://edge.media-server.com/mmc/p/b9rwgxpm. The meeting will begin promptly at
1:00 p.m., Eastern Time, and online access will open 15 minutes prior to allow time to login. The log-in password is: vistance2026. You will also need
your voter control number, which, if you are a stockholder of record, you can find on your original proxy card or Notice of Internet Availability of Proxy
Materials.

If you hold your shares in “street name” through an intermediary, such as a bank or broker, you must register in advance in order to ask questions or
vote your shares at the Annual Meeting. In order to register, you must first obtain proof of your proxy power (legal proxy) reflecting the number of shares
of Vistance Networks, Inc. common stock you held as of the Record Date (as defined herein). You then must submit a request for registration to Equiniti
Trust Company, LLC (Equiniti): (1) by email to proxy@equiniti.com; (2) by facsimile to 718-765-8730; or (3) by mail to Equiniti Trust Company, LLC,
Attn: Proxy Tabulation Department, 1110 Centre Pointe Curve, Suite 101, Mendota Heights, MN 55120. Requests for registration must be labeled as
“Legal Proxy,” must include your legal proxy along with your name and email address, and must be received by Equiniti no later than 5:00 p.m., Eastern
Time, on May 1, 2026. You will receive a confirmation email from Equiniti of your registration, which will include your voter control number.

Who Can Vote: Only holders of our common stock, par value $0.01 per share (common stock) at the close of business on March 11, 2026 will be
entitled to receive notice of, and to vote at, the Annual Meeting.

Proxy Voting: Your Vote is Important. Please vote your shares at your earliest convenience. This will ensure the presence of a quorum at the Annual
Meeting. Promptly voting your shares via the Internet, by telephone, or, if you request printed copies of the proxy materials by mail, by signing, dating
and returning the enclosed proxy card or voting instruction form will save the expenses and extra work of solicitation. If you request printed copies of the
proxy materials by mail and you wish to vote by mail, we have enclosed an envelope, postage prepaid if mailed in the United States. Submitting your
proxy now will not prevent you from voting your shares at the meeting, as your proxy is revocable at your option. You may revoke your proxy at any time
before it is voted by delivering to the Company a subsequently executed proxy or a written notice of revocation or by voting at the Annual Meeting by
following the instructions above under “Access to the Virtual Meeting” and voting your shares virtually via the virtual meeting platform (attendance
without casting a ballot will not, by itself, constitute revocation of a proxy).

Items of Business:

The holders of shares of common stock as of the record date will be asked:
* To elect eight directors to the Board of Directors, each for a term ending at the 2027 Annual Meeting of Stockholders or until his or her successor
is elected and qualified to serve;
To approve, on a non-binding advisory basis, the compensation of our named executive officers (NEOs), as described in this Proxy Statement;
To vote, on a non-binding advisory basis, on the frequency of future advisory votes on the compensation of our NEOs;
To approve additional shares under our 2019 Long-Term Incentive Plan;
To ratify the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for 2026; and
To transact any other business that may properly come before the Annual Meeting.

Proxy Statement and Annual Report: A Notice of Internet Availability of Proxy Materials (Notice) or this Proxy Statement are first being mailed on or
about March 24, 2026. Our 2025 Annual Report to Stockholders (the 2025 Annual Report) accompanies but is not part of these proxy materials.

BY ORDER OF THE BOARD OF DIRECTORS,
Sincerely,

Krista R. Bowen
Secretary
March 23, 2026
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PROXY SUMMARY

We provide the below highlights of certain information in this Proxy Statement. As it is only a summary, please
refer to the complete Proxy Statement and the 2025 Annual Report before you vote.

The Annual Meeting

Date and Time: Thursday, May 7, 2026
1:00 p.m., Eastern Time
Virtual Meeting Site: https://edge.media-server.com/mmc/p/b9rwgxpm
Log-In Password: vistance2026
Record Date: March 11, 2026
Attendance Information for If you were a holder of record of common stock of Vistance Networks at
Stockholders of Record: the close of business on the Record Date (i.e., your shares are held in

your own name in the records of Vistance Networks’ transfer agent,
Equiniti Trust Company, LLC (Equiniti)), you can attend the meeting by
visiting the Virtual Meeting Site and entering the Log-In Password
provided above and the 11-digit control number previously provided to
you in your proxy materials. If you are a stockholder of record and you
have misplaced your 11-digit control number, please call Equiniti at (800)
937-5449 or (718) 921-8124.

Attendance Information for If you were a beneficial owner of common stock of Vistance Networks at
“Beneficial” and “Street the close of business on the Record Date (i.e., you hold your shares in
Name” Holders: “street name” through an intermediary, such as a bank, broker or other

nominee), you must register in advance in order to ask questions or vote
your shares at the Annual Meeting. To register, please obtain a legal
proxy from the bank, broker or other nominee that is the record holder of
your shares and then submit the legal proxy, along with your name and
email address, to Equiniti to receive an 11-digit control number that may
be used to access the Virtual Meeting Site provided above. Any control
number that was previously provided with your proxy materials (likely a
16-digit number) will not provide access to the Virtual Meeting Site.
Requests for registration and submission of legal proxies should be
labeled as “Legal Proxy” and must be received by Equiniti no later than
5:00 p.m., Eastern Time, on May 1, 2026. All such requests should be
submitted (1) by email to proxy@equiniti.com, (2) by facsimile to (718)
765-8730 or (3) by mail to Equiniti Trust Company, LLC, Attn: Proxy
Tabulation Department, 1110 Centre Pointe Curve, Suite 101, Mendota
Heights, MN 55120. Once you have obtained your 11-digit control number
from Equiniti, please follow the steps set forth above for stockholders of
record to attend the Annual Meeting.

& VISTANCE
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PRoOXY SUMMARY

Proposals Up for Vote

The following proposals will be voted on at the Annual Meeting.

Board’s Page Reference
Recommendation (for more detail)
Iltem 1. To elect eight directors to the Board of Directors, each
for a term ending at the 2027 Annual Meeting of v FOReach 15
Stockholders or until his or her successor is elected nominee
and qualified to serve
Iltem 2. To approve, on a non-binding advisory basis, the
compensation of our NEOs, as described in this Proxy v FOR 34
Statement
Iltem 3. To vote, on a non-binding advisory basis, on the
frequency of future advisory votes on the compensation V' EVERY YEAR 35
of our NEOs
ltem 4. To approve f'addmonal shares under our 2019 Long- v FOR 68
Term Incentive Plan
Iltem 5. To ratify the appointment of Ernst & Young LLP as the
Company’s independent registered public accounting J FOR 76
firm for 2026

How to Cast Your Vote
Your vote is important! Please cast your vote and play a part in the future of Vistance Networks.

Stockholders of record, who hold shares registered in their names, can vote by:

D =

Internet at calling 1-800-PROXIES mail
www.voteproxy.com toll-free from the return the signed
United States or Canada proxy card

The deadline for voting online or by telephone is 11:59 p.m., Eastern Time, on May 6, 2026. If you vote by mail,
your proxy card must be received before the Annual Meeting.

Beneficial owners, who own shares through a bank, brokerage firm or other financial institution, can vote by
returning the voting instruction form or by following the instructions for voting via telephone or the Internet
provided by their bank, broker or other organization. If you own shares in different accounts or in more than one
name, you may receive different voting instructions for each type of ownership. Please vote all your shares.

If you are a stockholder of record or a beneficial owner who has a legal proxy to vote the shares and has
registered in advance with Equiniti and received a control number to attend the virtual Annual Meeting,
you may choose to vote at the virtual Annual Meeting. Even if you plan to attend our virtual Annual Meeting,
please cast your vote as soon as possible.

See the "Questions and Answers About the Annual Meeting and Voting" section for more details.
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PRrRoxy SUMMARY

Board Nominees (page 15)

Vistance Networks' Board of Directors currently has eight members. All eight of our current directors are standing
for re-election at the Annual Meeting, each for a one-year term. The following table provides summary information
about each director standing for election to the Board of Directors.

Committees
Nominating Other
and Public
Corporate Company

Age Tenure Independent Audit Compensation Governance Boards
Stephen C. Gray 67 | 2011 v C 0
L. William Krause 83 2011 v N4 N 0
Joanne M. Maguire 72 2016 v C 1
Thomas J. Manning 70 2014 v N4 1
Derrick A. Roman 62 | 2021 J C v 1
Charles L. Treadway 60 2020 1
Claudius E. Watts IV, Chairman 64 | 2011 0
Timothy T. Yates 78 2013 L v v 0

L Lead Independent Director
C Chair

Stockholder Outreach Highlights

We regularly meet with investors to discuss a variety of business, industry and competitive dynamics. During the
course of these discussions, the Company seeks to gather feedback on its executive compensation and
governance programs to ensure that interests are aligned with stockholders.

In 2025, the Company received 57.9% support for its say-on-pay proposal, largely due to the use of cash-based
incentive awards for executive compensation in 2024. This level of support was well below historical levels. Due
to the change in the program structure, the Board of Directors and the management team initiated proactive
outreach to better understand stockholders’ concerns.

To that end, in early 2025, representatives of the Company, as requested by the Chair of the Compensation
Committee, spoke with investors representing approximately 48% of Vistance Networks' stockholder base as
defined by voting shares outstanding. The Compensation Committee wanted to better understand investors’
perspectives on its executive compensation programs and governance practices. During the course of these
discussions, the Company explained the design of its executive compensation programs and how they supported
the long-term strategy and stockholder value creation. In addition, the Company solicited feedback on how it can
continue to enhance its future compensation programs. The majority of stockholder input confirmed the executive
compensation programs currently used by the Company, in which we have reverted to our more traditional use of
a combination of time-based and performance-based equity awards. The Compensation Committee invites our
stockholders to communicate any concerns or views on executive pay directly to the Board of Directors.

Please refer to “Corporate Governance—Stockholder Communications with Board of Directors” on page 25 for
information about communicating with the Board.

oy FRIANGE 2026 Proxy Statement 3
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PRoOXY SUMMARY

Financial Performance Highlights®

2025 Selected Financial Performance Highlights("

Income (loss) from Adjusted
Continuing EBITDA (including December 31
Net Sales Operations CCs)@ Stock Price
2025 $ 19316 $ 324.3 $ 1,334.0 $ 18.13
Change $ 549.0 $ 530.3 $ 577.5 $ 12.92
2024 $ 153826 $  (206.0) $ 756.5 $ 5.21

(1) Financial performance highlights are from continuing operations and do not include the net sales, net income (loss) or Adjusted EBITDA
classified as discontinued operations related to the divestiture of our Connectivity and Cable Solutions (CCS) segment, Outdoor Wireless
Networks (OWN) segment or Distributed Antenna Systems (DAS) business unit.

(2) See reconciliation of non-GAAP financial measures included in Appendix A hereto.

Executive Compensation Program Highlights (page 37)
Our executive compensation approach is straightforward and supports our pay-for-performance philosophy, and
typically includes:
e Significant portion of executive pay at risk
e Equity awards with multi-year vesting, allocated between performance and time-based awards
e Regular stockholder outreach in connection with the annual say-on-pay vote
e A compensation approach that does not create incentives for excessive risk taking
e Policy prohibiting hedging and pledging of Company shares
e Compensation Recovery “Clawback” Policy to recover incentive compensation from executives in the
event of a restatement of our financial statements
The principal objectives of our NEO pay include:

e Competitive pay — allows us to attract top talent and to retain those executives by providing
substantial pay for performance opportunity

e Pay for performance — by rewarding outstanding results that will enhance near-term performance and
drive long-term sustainable returns

e Alignment with stockholders — through performance goals and by setting meaningful equity ownership
guidelines

\\_\_\\_}_\\" VISTANCE
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PRrRoxy SUMMARY

Elements of our Executive Compensation Program (page 41)

The following table summarizes the primary elements of our executive compensation program for 2025. Please

see our Compensation Discussion and Analysis beginning on page 36.

Compensation Element Purpose

Recognize performance of job
responsibilities as well as attract and
retain individuals with superior talent.

Base Salary

Provide short-term incentives linked
directly to achievement of financial
objectives. Our NEOs’ 2025 AIP, with
the exception of Mr. ter Linde was
based on the following metrics:

AIP Bonus Awards

e 90% on Adjusted EBITDA
(including CCS); and

¢ 10% on strategic objectives tied
to transformation initiatives.

Adjusted EBITDA (including CCS) is the
aggregate Adjusted EBITDA of our
CCS, NICS and ANS segments.

As a result of the divestures of the CCS
segment, OWN segment and DAS
business unit, our results are now
reported based on continuing
operations. Adjusted EBITDA used for
incentive performance measurement
does not align with Adjusted EBITDA
from continuing operations as Adjusted
EBITDA from continuing operations
excludes the CCS segment, the OWN
segment and the DAS business unit.

The 2025 AIP for Mr. ter Linde, who
was the CCS segment leader, was
based 90% on the Adjusted EBITDA for
the CCS segment, and 10% on
corporate strategic objectives.

2025 Pay Outcome

NEO base salaries are regularly
reviewed and the following actions
occurred in 2025:

- Mr. ter Linde received a base salary
increase as head of our CCS segment
- Ms. Bowen received a base salary
increase to recognize her appointment
as Chief Legal Officer

- Mr. Gilstrap received a base salary
increase to recognize his appointment
as Chief Accounting Officer

Additional detail is provided in the
Principal Elements of Compensation
section.

We achieved above target
performance for our Adjusted EBITDA
(including CCS) and maximum
performance was met for the strategic
objectives metric, resulting in a
210.0% payout for each of Messrs.
Treadway, Lorentzen, Gilstrap and
Choi and Ms. Bowen.

The CCS segment achieved maximum
performance for segment Adjusted
EBITDA. Additionally, maximum
performance was met for the strategic
objectives metric resulting in a total
payout of 210.0% for Mr. ter Linde.

VISTANCE
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PRoOXY SUMMARY

Compensation Element Purpose 2025 Pay Outcome

Equity Incentive Awards Directly link senior management's and  The PSUs granted in 2023, linked to
stockholders’ interests by tying long- the achievement of cumulative Core
term incentive to stock price Adjusted EBITDA for 2023 through
appreciation. 2025 (2023 Core Adjusted EBITDA

PSUs), were earned at 128.4%. The
All NEOs received restricted stock units  relative TSR PSUs granted in 2023
(RSUs) that vest over three years, were earned at 200%.
conditioned on continued service and
performance share units (PSUs) that The first tranche of the PSUs granted
include performance conditions relating i, 2025, |inked to the achievement of

to the Company’s Adjusted EBITDA for  agjysted EBITDA for fiscal year 2025,
each fiscal year between 2025-2027. was earned at 200%.

Corporate Governance Highlights (page 15)

We are committed to strong corporate governance, which we believe is important to the success of our business.
Our corporate governance practices are described in greater detail in the “Corporate Governance Matters”
section. Highlights include:

e Strong, independent Board with a Lead Independent Director

e Independent directors meet regularly in executive sessions

e Risk oversight provided by both the appropriate committees and the full Board
e Regular Board and committee self-evaluations

e Majority voting in uncontested director elections

e Annual director election

e No stockholder rights plan (or “poison pill”)

Corporate Responsibility and Sustainability Highlights

At Vistance Networks, we believe that corporate responsibility and sustainability mean making decisions that have
a positive long-term impact on our people, planet, and bottom line. Our company-wide sustainability mission is to
enable faster, smarter, and more sustainable solutions while demonstrating the utmost respect for our human and
natural resources. Innovative technology, intelligent engineering, and energy efficient design help us accomplish
our mission and achieve our goals. Vistance Networks designs and creates sustainable intelligent networks that
make our customers more agile, while simultaneously helping preserve the natural ecosystems from which we
source our raw materials.

Our company is supported by a strong corporate governance framework and well-defined set of principles and
values. Vistance Networks is committed to maintaining the highest ethical standards and conducting business
with integrity, honesty, fairness and transparency. Our governance practices continuously evolve in response to
global and local changes, with the goal of creating lasting value for our stakeholders, customers and society as
well as supporting resilience for our business.

We believe that acting with integrity includes creating a culture that invites and values the unique perspectives
and contributions of all employees. We seek to embrace and leverage our diverse employee base and inclusive
culture to create a more engaged workforce and enable business success, as well as our employees' professional
success.
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PRrRoxy SUMMARY

Vistance Networks' global footprint extends to more than 70 countries, highlighting the importance of measuring
and mitigating our environmental impact on a global scale. We continue searching for innovative solutions and
improved product design, adjusting our production, distribution and consumption patterns to minimize pressure on
Earth’s finite resources.

We are proud of the Company’s significant standing in one of the world’s most vital and dynamic industries. We
have made great strides in delivering on our sustainability actions while advancing the industry and creating a
better and sustainable tomorrow. For the sake of our current and future generations, we will continue to grow as a
sustainable, environmentally conscious business that benefits the whole planet.

Corporate Responsibility and Sustainability (CRS) Oversight

As a global company, Vistance Networks is exposed to risks at many levels. The Board of Directors has ultimate
responsibility for CRS policies and practices. The Board’s three standing committees provide oversight and
guidance over different aspects of CRS:

e Audit Committee oversees our ethics and compliance program and matters relating to CRS
disclosures.

¢ Nominating and Corporate Governance Committee is responsible for environmental matters and the
integration of CRS into all governance matters.

e Compensation Committee oversees any relevant CRS strategies related to, among others, leadership
development, succession planning, safety, well-being and organization culture.

In addition, management-led teams devise, steer and execute our sustainability strategy and goals. They do this
through an exhaustive system of checks and balances that assist in minimizing social, environmental, physical
and ethical risks. The Company’s employees play an essential role in the sustainability program by implementing
our sustainability actions and initiatives.

For additional information, which is not incorporated by reference into this Proxy Statement, see our Sustainability pages on the Vistance
Networks website: https://www.vistancenetworks.com/sustainability/.

Information on our website is not, and should not be deemed to be, a part of this Proxy Statement, or incorporated by reference into any other
filings we made with the Securities and Exchange Commission (Commission).

eUltimate responsibility for CRS policies and practices
Board

« Audit Committee - ethics and compliance program and CRS disclosures

* Nominating and Corporate Governance Committee - integration of CRS into
governance matters

« Compensation Committee - CRS-related compensation incentives and targets

Board Committees

The Executive Sustainability « Senior executives provide strategic oversight and executive support for
Council our sustainability program

o Ethics, compliance and sustainability team leaders and
specialists, providing subject matter expertise and program
management

The Ethics, Compliance and
Sustainability Teams

*Senior-level cross functional leaders and local support
Support Teams teams representing our internal functions helping to
translate our sustainability strategy into practice

» Support the sustainability program and
All Employees strategy, provide feedback any comments and
suggestions to drive improvement

oy FRIANGE 2026 Proxy Statement 7
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PRoOXY SUMMARY

Corporate Responsibility and Sustainability Key Achievements

{%%} GOVERNANCE

ENVIRONMENTAL

Priorities

Reduce the environmental impact of our
operations and facilities.

Develop solutions that meet our
customers current and future
sustainability requirements.

Achievements

Achieved 41.0%* reduction in Scope 1
and 2 Greenhouse Gas (GHG)
emissions compared to 2019 baseline.
10.8%* of purchased electricity
originated from renewable sources in
2025.

Achieved 12.9% reduction in water
withdrawal compared to 2019 baseline.
Diverted 78.7% of non-hazardous waste
and e-waste from landfill in 2025.
Continued to support the Society of
Cable Telecommunication Engineers
(SCTE) energy goals in order to help
our Access Network and Edge Facility
products achieve greater energy
reductions.

Continued to utilize life cycle thinking
approach in our product development
processes.

Utilized in-house, as well as third-party,
capabilities to conduct Life-Cycle
Assessments (LCAs) for our products
and published Environmental Product
Declarations (EPDs) on our company
website.

Continued to ensure our products meet
global regulations, including RoHS,
WEEE and REACH regulations.
Continued focus on eliminating single-
use plastics (SUP) across all business
segments.

Recognition

Recognized in Newsweek's World's
Greenest Companies 2025 list.
Achieved a "B" score in the CDP
Climate scorecard.

SOCIAL

Priorities

Leverage a collaborative, diverse,
enabled and agile workforce to deliver
business innovation.

Provide a safe work culture and
environment for all employees.

Achievements

Achieved a global injury rate of 0.22,
75.5% below the United States
Occupational Safety & Health
Administration (OSHA) industry rate of
0.90.

Continued sponsorship of our global
Diversity & Inclusion Business Network
(DIBN) and RISE networks for early-in-
career talent. The DIBN now includes
more than 1,100 employees worldwide
and the RISE network has over 250
members.

Conducted the Global Employee Pulse
Survey with our 20,000 employees to
better understand employee sentiment
about the Company, our progress, their
work, and overall employee engagement.
Follow-up communications and action
plan deployment are ongoing.

Hosted first ever global learning week,
curated to explore topics such as Al and
automation, mentorship, career
development, emotional intelligence and
global collaboration.

Continued offering training and
development courses via
Thrive@CommScope, CommScope
University and CommScope
Infrastructure Academy including uLEAD,
Connector Manager, GM101, Lean
Leader Training.

Continued our well-being program with
GuidanceResources, the Company’s
global wellness resource program
available to all employees and their
families worldwide.

Continued the Frank M. Drendel
Community Service Excellence Awards
to recognize and support the most
significant community service efforts
made by our employees.

Supported charitable organizations
worldwide and partnered with United
Way to support local charitable causes
by using an employer match program in
the United States.

Recognition

Cemefi recognized three facilities in
Mexico for obtaining the Distinctive ESR
(Socially Responsible Company), fourth
year for Juarez-Bermudez, third year for
our Juarez-Praderas site and second
year for our Delicias site.

Priorities

Improve our transparency and reporting.
Strengthen our ethics and compliance
program.

Source responsibly and minimize supply
chain risks.

Achievements

Reported climate-related risks and
opportunities using the CDP platform
which is committed to aligning with the
Task Force on Climate-Related
Disclosures (TCFD) recommendations.
99.85% of non-production employees
completed the annual Ethics and
Compliance training (approx. 7,000
employees).

Maintained the ISO14001 (environmental
management system), ISO45001 (health
and safety management system) and
1ISO9001/ TL900O (quality management
system) standards certification program
to cover 86% of our manufacturing
facilities.

Achieved zero “major nonconformances”
in third-party 1ISO9001/TL9000
certification audits.

Received two "major nonconformance" in
third-party 1ISO14001/1SO45001
certification audits.

Continued to ensure our operations and
supply chain aligns with global modern
anti-slavery and human rights standards.
Completed 14 CSR assessments in our
manufacturing facilities, utilizing the
Responsible Business Association tool
(RBA-Online), and achieved low risk
rating.

Conducted 148 sustainability
assessments and audits in our supply
chain. These included review compliance
and evaluation of established labor,
ethics, environmental, health and safety
practices and business continuity.

Recognition

Achieved a Gold Level Corporate Social
Responsibility Rating from EcoVadis,
with overall score of 80/100.

Awarded AA rating by Morgan Stanley
Capital International (MSCI) in its MSCI
ESG Rating.

*Reported performance covers our activities and achievements within our operational boundaries/footprint in 2025. Reported performance
may vary from actual as we finalize the Q4 2025 data. This is due to global energy billing processes—final data will be published on our
Sustainability pages on the Vistance Networks website: https.//www.vistancenetworks.com/sustainability/.
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PROXY STATEMENT

Annual Meeting of Stockholders

May 7, 2026

This Proxy Statement is being furnished to the stockholders of the Company in connection with the solicitation of
proxies by the Board of Directors for use at the Annual Meeting, and at any adjournment or postponement
thereof, for the purposes set forth in the accompanying Notice of 2026 Annual Meeting of Stockholders. The
Annual Meeting will be held on May 7, 2026 at 1:00 p.m., Eastern Time. To provide expanded access to our
Annual Meeting to stockholders who would not otherwise be able to attend, the 2026 Annual Meeting will be held
solely on the Internet by virtual means. Information regarding how to access and vote at or participate in the
virtual Annual Meeting is provided herein and in the accompanying Notice of 2026 Annual Meeting of
Stockholders.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
Why did | receive a Notice of Internet Availability of Proxy Materials?

You are receiving this Proxy Statement because you owned shares of Vistance Networks common stock at the
close of business on March 11, 2026 (Record Date), and that entitles you to vote at the Annual Meeting. By use of
a proxy, you can vote whether or not you attend the Annual Meeting.

We are furnishing proxy materials to our stockholders primarily via the Internet, instead of mailing printed copies
of those materials to each stockholder. On or about March 24, 2026, we mailed a Notice to our stockholders. The
Notice contains instructions about how to access our proxy materials and vote via the Internet or telephone. If you
would like to receive a paper copy of our proxy materials, please follow the instructions included in the Notice. If
you previously chose to receive our proxy materials electronically, you will continue to receive access to these
materials via e-mail unless you elect otherwise.

Who is entitled to vote at the Annual Meeting?

Holders of our common stock outstanding at the close of business on the Record Date are entitled to vote their
shares at the Annual Meeting. As of the Record Date, March 11, 2026, 225,462,860 shares of our common stock
were issued and outstanding. Each share of our common stock is entitled to one vote on each matter properly
brought before the Annual Meeting.

The presence at the Annual Meeting virtually via the Internet or by proxy of the holders of record of a majority in
voting power of the shares entitled to vote at the Annual Meeting will constitute a quorum for the transaction of
business at the Annual Meeting.
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What will | be voting on at the Annual Meeting and how does the Board recommend that | vote?

The holders of shares of common stock are being asked to consider and vote on the following items:

e Proposal No. 1—Election of eight directors to the Company’s Board of Directors, each for a term
ending at the 2027 Annual Meeting of Stockholders or until his or her successor is elected and
qualified to serve;

e Proposal No. 2—Advisory vote to approve the compensation of our NEOs as set forth in this Proxy
Statement;

e Proposal No. 3—Advisory vote on the frequency of future advisory votes on the compensation of our
NEOs;

e Proposal No. 4—Approval of additional shares under our 2019 Long-Term Incentive Plan; and

e Proposal No. 5—Ratification of the appointment of Ernst & Young LLP as the Company’s
independent registered public accounting firm for 2026.

The Board recommends that you vote:
e Proposal No. 1—FOR the election of each of the eight director nominees to the Board;

e Proposal No. 2—FOR the advisory vote to approve the compensation of our NEOs as set forth in this
Proxy Statement;

e Proposal No. 3—EVERY YEAR on the frequency of future advisory votes on the compensation of our
NEOs;

e Proposal No. 4—FOR the approval of additional shares under our 2019 Long-Term Incentive Plan;
and

e Proposal No. 5—FOR ratification of the appointment of Ernst & Young LLP as the Company’s
independent registered public accounting firm for 2026.

Each of Kyle D. Lorentzen and Krista R. Bowen has been selected by our Board to serve as a proxy holder for the
Annual Meeting. All shares of our common stock represented by properly delivered proxies received in time for
the Annual Meeting will be voted at the Annual Meeting by the proxy holders in the manner specified in the proxy
by the stockholder. If you sign and return a proxy card without indicating how you want your shares to be voted,
the persons named as proxies will vote your shares in accordance with the recommendations of the Board.

What is the difference between holding shares as a stockholder of record and as a beneficial
owner?

If your shares are registered directly in your name with our transfer agent, Equiniti, you are considered, with
respect to those shares, the “stockholder of record.” The Proxy Statement has been or will be sent directly to you.
If you are a “stockholder of record,” you can find your voter control number on your original proxy card or Notice of
Internet Availability of Proxy Materials. This voter control number will allow you to access, participate in, and vote
at our virtual Annual Meeting.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered
the “beneficial owner” of those shares held in street name. The Proxy Statement has been or will be sent to you
by your broker, bank or other holder of record who is considered, with respect to those shares, to be the
stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or other holder of
record on how to vote the shares in your account. If you are a “beneficial owner” and you wish to participate in or
vote at our virtual Annual Meeting, you will need to obtain a legal proxy from your broker, bank or other holder of
record and register for the virtual Annual Meeting in advance with Equiniti. For more information about the
registration process, see “How do | vote?” below.
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How do | vote?
Stockholder of Record. If you are a stockholder of record, you may vote by using any of the following methods:

e  Through the Internet. You may vote by proxy through the Internet by following the instructions in this
Proxy Statement or the instructions on the proxy card.

e By Telephone. You may vote by proxy by calling the toll-free telephone number shown on the proxy
card and following the recorded instructions.

e By Mail. You may vote by proxy by completing, signing and dating the proxy card and sending it back
to the Company in the envelope provided.

e Virtually at the Annual Meeting. The meeting will be hosted virtually at https://edge.media-
server.com/mmc/p/b9rwgxpm. The meeting will begin promptly at 1:00 p.m., Eastern Time, and
online access will open 15 minutes prior to allow time to log in. The log-in password is: vistance2026.
You will also need your voter control number (an 11-digit number), which, if you are a stockholder of
record, you can find on your original proxy card or Notice of Internet Availability of Proxy Materials. If
you attend the virtual Annual Meeting, you may vote your shares virtually on the virtual meeting
platform. However, we encourage you to vote in advance through the Internet, by telephone or by
mailing us your proxy card even if you plan to attend the virtual Annual Meeting, so that your shares
will be voted in the event you later decide not to attend. The Annual Meeting will be held solely on the
Internet by virtual means, so you will not be able to attend or vote your shares at the Annual Meeting
in person.

Beneficial Owners. If you are a beneficial owner of shares, you may vote by using any of the following methods:

e Through the Internet. You may vote by proxy through the Internet by following the instructions
provided in this Proxy Statement and the voting instruction form provided by your broker, bank or
other holder of record.

e By Telephone. You may vote by proxy by calling the toll-free telephone number found on the voting
instruction form and following the recorded instructions.

e By Mail. You may vote by proxy by completing, signing and dating the voting instruction form and
sending it back to the record holder in the envelope provided.

e Virtually at the Annual Meeting. If you are a beneficial owner of shares held in street name and you
wish to vote at the virtual Annual Meeting, you must (i) obtain a legal proxy from your broker, bank or
other holder of record and (ii) register in advance with Equiniti and receive an 11-digit control number.
Please contact your broker, bank or other holder of record for instructions regarding obtaining a legal
proxy. Once obtained, you must submit your legal proxy, along with your name and e-mail address to
Equiniti and request registration. Requests for registration and submission of legal proxies should be
labeled as “Legal Proxy” and must be received by Equiniti no later than 5 p.m., Eastern Time, on May
1, 2026. All such requests should be submitted (1) by email to proxy@equiniti.com, (2) by facsimile to
(718) 765-8730 or (3) by mail to Equiniti Trust Company, LLC, Attn: Proxy Tabulation Department,
1110 Centre Pointe Curve, Suite 101, Mendota Heights, MN 55120. Once you have obtained your
11-digit control number from Equiniti, please follow the steps set forth above for stockholders of
record to vote virtually at the Annual Meeting. The Annual Meeting will be held solely on the Internet
by virtual means, so you will not be able to attend or vote your shares at the Annual Meeting in
person.

What does it mean if | receive more than one Notice, proxy card or voting instruction form?

If you received more than one Notice, proxy card or voting instruction form, your shares are registered in more
than one name or are registered in different accounts. Please follow the voting instructions included in each
Notice, proxy card and voting instruction form to ensure that all your shares are voted.
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May | change my vote after | have submitted a proxy?
If you are a stockholder of record, you have the power to revoke your proxy at any time by:
e delivering to our Corporate Secretary written revocation of your proxy;

e delivering a new proxy, through the Internet, by telephone or by mail, dated after the date of the proxy
being revoked; or

e attending the Annual Meeting and voting virtually at the Annual Meeting using the virtual meeting
platform (attendance without casting a ballot will not, by itself, constitute revocation of a proxy).

If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or
other holder of record.

Who will serve as the proxy tabulator and inspector of election?

A representative from Equiniti will serve as the independent inspector of election and will tabulate votes cast by
proxy or in person at the Annual Meeting. We will report the results in a Form 8-K filed with the Commission within
four business days of the Annual Meeting.

How will abstentions and “broker non-votes” be counted?

The shares of a stockholder whose ballot on any or all proposals is marked as “abstain” will be included in the
number of shares present at the Annual Meeting to determine whether a quorum is present, but they will not be
considered votes cast on any proposal. The director nominees will be elected if they receive the majority of the
votes cast, so abstentions will have no effect on the outcome of Proposal No. 1. However, since these shares are
considered present and entitled to vote, abstentions will have the same effect as a vote against Proposals No. 2,
No. 3, No. 4, and No. 5. If you are a beneficial owner of shares and do not provide the record holder of your
shares with specific voting instructions, your record holder may vote your shares on the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm for 2026 (Proposal No.
6). However, your record holder cannot vote your shares without specific instructions on the election of directors
(Proposal No. 1), the advisory vote on the compensation of our NEOs (Proposal No. 2), the frequency of future
advisory votes on the compensation of our NEOs (Proposal No. 3), or the vote to approve additional shares under
our 2019 Long-Term Incentive Plan (Proposal No. 4). If your record holder does not receive instructions from you
on how to vote your shares on Proposals 1, 2, 3 or 4, your record holder will inform the inspector of election that it
does not have the authority to vote on that proposal with respect to your shares. This is generally referred to as a
“broker non-vote.” Broker non-votes will be counted as present for purposes of determining whether a quorum is
present, but they will not be counted in determining the outcome of the vote on Proposals 1, 2, 3 or 4.

What vote is required to approve each proposal?

The following table summarizes the votes required for passage of each proposal and the effect of abstentions and
broker non-votes.

Impact of Abstentions and Broker

Proposal Vote Required Non-votes, if any

No. 1—Election of the directors Each director will be elected by | Apstentions and broker non-votes

nominated by the Board a majority of the votes cast will not affect the outcome of the
with respect to that director, vote.

meaning the number of votes
cast “for” a director must
exceed the number of votes
cast “against” that director.

No. 2—Advisory vote to approve Approval by a majority of the Abstentions will have the same
compensation of our NEOs, as voting power of the shares effect as votes against the proposal;
described in this Proxy Statement entitled to vote and broker non-votes will not affect the

outcome of the vote.
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Proposal Vote Required Non-votes, if any

represented in person or by
proxy.

No. 3—Advisory vote on the
frequency of future advisory votes
on the compensation of our
NEOs

Approval by a majority of the
voting power of the shares
entitled to vote and
represented in person or by
proxy.

Abstentions will have the same
effect as votes against the proposal;
broker non-votes will not affect the
outcome of the vote.

No. 4—\Vote to approve
additional shares under our 2019
Long Term Incentive Plan

Approval by a majority of the
voting power of the shares
entitled to vote and
represented in person or by

proxy.

Abstentions will have the same
effect as votes against the proposal;
broker non-votes will not affect the
outcome of the vote.

No. 5—Ratification of
appointment of independent
registered public accounting firm

Approval by a majority of the
voting power of the shares
entitled to vote and

Abstentions will have the same
effect as votes against the proposal.

represented in person or by
proxy.

Who is paying for the cost of this proxy solicitation?

Our Board is soliciting the proxy accompanying this Proxy Statement. We will pay all proxy solicitation costs.
Proxies may be solicited by our officers, directors and employees, none of whom will receive any additional
compensation for their services. These solicitations may be made personally or by mail, facsimile, telephone,
messenger, email or the Internet. We will pay brokers, banks and certain other holders of record holding shares of
common stock in their names or in the names of nominees, but not owning such shares beneficially, for the
expense of forwarding solicitation materials to the beneficial owners. The Company has retained Sodali & Co.,
located at 333 Ludlow Street, 5th Floor, Stamford, Connecticut 06902 (or by email at
VISN.info@investor.sodali.com), to assist in the solicitation of proxies from stockholders. Sodali & Co. will receive
a solicitation fee of approximately $11,000, plus reimbursement of certain out-of-pocket expenses.

What do | need to do to attend the meeting?

To provide expanded access to the Annual Meeting for stockholders who would not otherwise be able to attend,
the Annual Meeting will be held solely on the internet by virtual means. Stockholders will not be able to attend the
Annual Meeting in person.

In order to participate in and vote at the virtual Annual Meeting, stockholders of record as of the Record Date can
visit the Virtual Meeting Site (https://edge.media-server.com/mmc/p/b9rwgxpm) and enter the Log-In Password
(vistance2026) and the 11-digit control number previously provided to stockholders of record on the original proxy
card or Notice of Internet Availability of Proxy Materials. Stockholders of record that have misplaced their 11-digit
control number should call Equiniti at (800) 937-5449 or (718) 921-8124 in advance of the Annual Meeting to
obtain their control number.

Beneficial owners, who own shares beneficially through a broker, bank or other nominee, must provide a legal
proxy from such broker, bank or other nominee during registration and will be assigned a control number in order
to vote their shares virtually and ask questions at the Annual Meeting. Beneficial owners who are unable to obtain
a legal proxy to vote their shares will still be able to attend and listen to the virtual Annual Meeting live via the
Virtual Meeting Site (https://edge.media-server.com/mmc/p/b9rwgxpm) as a guest but will not be able to vote their
shares or ask any questions.

Instructions on how to connect and attend as a guest, as well as how to demonstrate proof of share ownership
and participate live via the Internet, may be requested by e-mailing proxy@equiniti.com.
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Will | be able to ask questions at the Annual Meeting?

Yes. We expect that our directors and executive officers, as well as representatives of our independent registered
public accounting firm, will attend the virtual Annual Meeting and be available to answer questions. We will
provide our stockholders of record and beneficial owners who register in advance in accordance with the
instructions provided herein (see “What do I need to do to attend the meeting?” above), the opportunity to ask
questions and make statements about a proposal during the formal business of the meeting. Questions and
comments of a general nature will be held until after the conclusion of the formal business of the Annual Meeting.
Instructions for submitting questions and making statements will be posted on the Virtual Meeting Site. This
question and answer session will be conducted in accordance with certain Rules of Conduct. These Rules of
Conduct will be posted on the Virtual Meeting Site, and may include certain procedural requirements, such as
limiting repetitive or follow-up questions, so that more stockholders will have an opportunity to ask questions.

Is there a list of stockholders entitled to vote at the Annual Meeting?

A list of stockholders entitled to vote at the Annual Meeting will be available to any stockholder, for any purpose
germane to the meeting, for a period of ten days ending on the day prior to the meeting, between the hours of
8:00 a.m. and 4:00 p.m., Eastern Time, at our offices at 2601 Telecom Parkway, Richardson, Texas 75082. If you
would like to view the stockholder list, please contact our Corporate Secretary to schedule an appointment.

I share an address with another stockholder, and we received only one paper copy of the proxy
materials. How may | obtain an additional copy of the proxy materials?

To reduce costs and reduce the environmental impact of our Annual Meeting, we have adopted a procedure
approved by the Commission called “householding.” Under this procedure, stockholders of record who have the
same address and last name will receive only a single copy of our Proxy Statement and 2025 Annual Report,
unless we have received contrary instructions from such stockholder. Stockholders who participate in
householding will continue to receive separate proxy cards and Notices.

We will promptly deliver, upon written or oral request, individual copies of the proxy materials to any stockholder
that received a household mailing. If you are a stockholder of record and would like an additional copy of the
Proxy Statement or 2025 Annual Report, please contact our Corporate Secretary by mail at 2601 Telecom
Parkway, Richardson, Texas 75082 or by phone at (972) 952-9700. If you are a beneficial owner, you may
contact the broker or bank where you hold the account.

If you are eligible for householding, but you and other stockholders of record with whom you share an address
currently receive multiple copies of our Proxy Statement and Annual Report, or if you hold stock in more than one
account, and in either case you wish to receive only a single copy of each of these documents for your household,
please contact our Corporate Secretary by mail at 2601 Telecom Parkway, Richardson, Texas 75082 or by phone
at (972) 952-9700.
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CORPORATE GOVERNANCE MATTERS
PROPOSAL No. 1:

ELECTION OF DIRECTORS

Our Company is governed by a Board of Directors. Pursuant to our certificate of incorporation, the precise
number of directors shall be fixed and may be altered from time to time, exclusively by a Board resolution adopted
by the affirmative vote of a majority of the total number of directors then in office. The number of directors
constituting our whole Board is currently fixed at eight. The Board has nominated each of the Company's current
directors to stand for re-election at the Annual Meeting on May 7, 2026.

It is intended that the persons named in the accompanying proxy will vote to elect the nominees listed below
unless otherwise instructed. All directors elected will serve until the next annual meeting of stockholders in 2027
or until their successors are elected and qualified to serve or until an earlier death, resignation or retirement.

All the nominees are presently serving as directors of the Company. The nominees have agreed to be named in
this Proxy Statement, to stand for re-election and to serve if elected. If for any reason any nominee shall not be
available for election as a director at the Annual Meeting, it is intended that shares represented by the
accompanying proxy will be voted for the election of a substitute nominee designated by our Board, or the Board
may determine to leave the vacancy temporarily unfilled or may, by resolution, reduce the size of the Board.

The professional experience and skills and qualifications highlighted in the nominee and continuing directors’
biographies and skills and qualifications matrix summarize the experience, qualifications, areas of expertise or
skills that the Board of Directors used to determine that the person should serve as a director.
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Director Nominees:

Professional Experience

Founder and Chair of Gray Venture Partners, LLC, a family office (2009-present)
Senior Advisor to The Carlyle Group LP (2018-2023 and 2007-2015)

President and CEO of Syniverse Holdings, Inc. (2014-2018)

President of McLeodUSA Incorporated (1992-2004)

VP of Business Services at MCI Inc. (1990-1992)

SVP of National Accounts and Carrier Services for TelecomUSA (1988-1990)
Various sales management positions with WilTel Network Services and the Clayton
W. Williams Companies, including ClayDesta Communications Inc. (1986-1988)

Stephen (Steve) C. Other Current Public Company Directorships

Gray e None
Age: 67 Other Directorships

e Ark Data Centers (f/k/a Involta, (2010-present)
e Wyyerd Group, LLC (2021-present)
e BGTM, LLC (d/b/a Moss Enterprises) (2011-present)
Committees:  INAP Holdings, LLC (d/b/a Horizon 1Q)(2020-2025 (Chair - Compensation
- Compensation Committee)
(Chair) ImOn Communications, LLC (Vice-Chair) (2007-2022)
e HH Ventures, LLC (d/b/a ReadyMobile LLC) (Chair) (2009-2020)

Director Since: 2011

Professional Experience

e President of LWK Ventures, a private advisory and investment firm (1991-present)
Senior Advisor to The Carlyle Group LP (2010-present)

Board Partner at Andreesen Horowitz (2014-present)

CEO (1981-1990) and Chair (1987-1993) of 3Com Corporation, a global data
networking company

Other Current Public Company Directorships

e None
. ] Other Directorships
L. William (Bill) e Arctera, Inc. (2025-12/2025)
Krause e Forward Networks (2014-present)(Member of Compensation & HR Committees)
Age: 83 e Smartcar, Inc. (2014-present)

e Veritas Holdings, Ltd (2016-2024)
Director Since: 2011

Committees:

- Compensation

- Nominating and
Corporate
Governance
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Joanne M. Maguire
Age: 72
Director Since: 2016

Committees:

- Nominating and
Corporate
Governance (Chair)

Professional Experience

EVP of Lockheed Martin Corporation and President of Lockheed Martin Space,
providers of communication, remote sensing and exploration spacecraft for national
security and civil customers (2006-2013)

VP and Deputy to President of Lockheed Martin Space (2003-2006)

Diverse leadership roles at TRW’s Space & Electronics sector (now part of
Northrop Grumman) in division general management, programs, engineering,
manufacturing and business development (1975-2003)

Member of UCLA’s Samueli School of Engineering Dean’s Executive Board (2014-
present)

e Member of National Academy of Engineering
Other Current Public Company Directorships

Visteon Corporation (NASDAQ: VC) (2015-present)

Other Directorships

Tetra Tech, Inc. (NASDAQ: TTEK) (2016-2024)
Charles Stark Draper Laboratory (2013-2022)

Thomas J. Manning

Age: 70
Director Since: 2014

Committees:
- Audit
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Executive-in-Residence at the Booth School of Business (2018-present)
Executive Chairman of Aegis Ventures (January 2023-September 2023)
Executive Chair of Cresco Labs, Inc. (2020-2023)

Senior Fellow in the Advanced Leadership Initiative at Harvard University (2019-
2021)

CEO of Dun & Bradstreet (Aug 2018-Feb 2019)

Lecturer in Law at the University of Chicago Law School teaching courses on
corporate governance, private equity, United States-China relations, and innovative
solutions (2012-2018)

Chair & Interim CEO of Dun & Bradstreet (Feb 2018-Aug 2018)

CEO of Cerberus Asia Operations & Advisory Limited (2010-2012)

CEO of Indachin Limited (2005-2009)

Other Current Public Company Directorships

Cresco Labs, Inc. (Chairman of the Board - 2016-present)

Other Directorships

Chindata Group Holdings Limited (NASDAQ: CD) (2020-2023)

Clear Media Limited (Chair of the Remuneration Committee) (2016-2020)
Former and current director on boards of numerous other public, private and
international companies
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Professional Experience

e Audit, consulting and senior client relationship partner at PwC with leadership
experience in risk management, DEI, corporate responsibility, cybersecurity and IT
solutions (1997-2020)

o Certified Public Accountant (1987-Present)

e Diligent™ Climate Leadership Certified (2022)

¢ National Association of Corporate Directors (NACD) Member (2021 -Present) and
NACD CERT Certificate in Cyber-Risk Management (2023)

e Central Audit Committee Network Member (2022-Present)

Derrick A. Roman e NABA Inc. Lifetime Member and Board Advisor (2011-2025)
e Named one of Savoy Magazine’s “Most Influential Black Corporate Directors” for
Age: 62 2021 & 2023

- - ; Other Current Public Company Directorships
Director Since: 2021
! ! e WEX, Inc. (NYSE: WEX) (Chair, Audit and Finance Committees) (2021-Present)

Committees: Other Directorships

- Audit (Chair) o Financial Industry Regulatory Authority (2023-Present)

- Nominating and « The Skillman Foundation Board of Trustees (2022-Present)
Corporate o Pangeo Holdings LLC (dba G-P or Globalization Partners) Board Observer (2022-
Governance Present)

e Philanthropos LLC (dba Philanthropi) Board Member (2020-2024)
¢ National Constitution Center Board of Trustees (2000-2024) Trustee Emeritus
(2024-Present)

Professional Experience

e President and CEO of Vistance Networks (2020-present)

e Operating Executive with The Carlyle Group LP (July 2020-September 2020)

e CEO of Accudyne Industries (2016-2020)

e CEO of Thomas & Betts Corporation, a global business unit of ABB Group (2012-
2016)

e President and COO, Thomas & Betts Corporation (2011-2012)

e President of Electrical Division, Thomas & Betts Corporation (2009-2011)

Other Current Public Company Directorships
Charles L. Treadway  « AZZ Inc. (NYSE: AZZ) (effective April 2026)

Age: 60 Other Directorships
e None

Director Since: 2020

Committees:
- None
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Professional Experience

e Private investor and Founding Partner of Meeting Street Capital, LLC (2018-
present)

Senior Advisor to The Carlyle Group LP (2018-present)

Partner with The Carlyle Group LP (2000-2017)

Founded and led The Carlyle Group LP’s Technology Buyout business (2004-2014)
Managing Director in the M&A group of First Union Securities, Inc. (1998-2000)
Principal at Bowles Hollowell Conner & Co. (1994-1998)

Fighter Pilot, United States Air Force (1984-1992)

Claudius (Bud) E. Other Current Public Company Directorships
Watts IV e None

Age: 64 Other Directorships
' e Carolina Financial Corporation (NASDAQ: CARO) (Chair) (2015-2020)

Director Since: 2011 e Former director on boards of numerous other public and private companies,
including service as Chair and Lead Independent Director

Chairman of the
Board Since: 2020

Committees:
- None

Professional Experience

e Various leadership roles including CEO, CFO and EVP at Monster Worldwide, Inc.
(2007-2016)

e Led integration of Symbol Technologies, Inc. (Symbol) into Motorola, Inc.’s
Enterprise Mobility business (2007)

e Various positions including independent consultant and SVP, CFO at Symbol
(2005-2007)

e Partner and CFO of Saguenay Capital, a boutique investment firm (2002-2005)

e Co-Founder and Partner at Cove Harbor Partners, a private investment firm
(1996-2002)

e Various senior leadership roles at Bankers Trust New York Corporation, including

Timothy T. Yates

Age: 78 serving as Chief Financial and Administrative Officer (1971-1995)
Director Since: 2013 ?tr':ler Current Public Company Directorships

one
Lead Independent Other Directorships

Director Since: 2020

Blue Goji (2014-present)

. e Jay Heritage Center (2019-present)
Committees: e Soapply, Inc. (2021-present)
- Audit , o Seaboard Associates (1975-present)
- Compensation e Cyndx, Inc. (2017-present)

The Board of Directors of the Company recommends a vote “FOR” each of the foregoing nominees for
election as directors. Proxies will be voted “FOR” each nominee, unless otherwise specified in the
proxy.
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DIRECTOR SKILLS AND QUALIFICATIONS

2 ¢ §

o = x ~ = >
Directorship Y NG NG v v v v v
Finance / Accounting v v v v v
Governance v J v v v v v v
Industry Experience v v v v v v
Leadership / Management v v v v v v v v
Mergers & Acquisitions / Integration Experience v v v v v v
Information Technology v Y v v v v
Cybersecurity v v v v v v
Strategic Planning v v v v v v v
Audit Committee Financial Expert v v v v v
Risk Management / Internal Controls v v v v
Climate Risk Oversight v
Extensive Experience with Our Business v v v v v v
Regulatory Matters v v v

PoLicies oN CorPORATE GOVERNANCE

Our Board believes that good corporate governance is important to ensure our business is managed for the long-
term benefit of our stockholders. We have adopted a Code of Conduct that applies to all our directors, executive
officers and senior financial and accounting officers, as well as a Code of Ethics and Business Conduct that
applies to all our employees. We have also adopted Corporate Governance Guidelines. Current versions of the
Code of Conduct, the Code of Ethics and Business Conduct and the Corporate Governance Guidelines are
available on our website at www.vistancenetworks.com and will also be provided upon request to any person
without charge. Requests should be made in writing to our Corporate Secretary at Vistance Networks, Inc., 2601
Telecom Parkway, Richardson, Texas 75082, or by phone at (972) 952-9700. In the event of any amendment or
waiver of our Code of Conduct or Code of Ethics and Business Conduct applicable to our directors or executive
officers, such amendment or waiver will be posted on our website.

BoARrD LEADERSHIP STRUCTURE

The Company currently has separate individuals serving in the positions of Chairman of the Board and Chief
Executive Officer. The Board of Directors does not have a set policy with respect to the separation of the offices
of Chairman of the Board and Chief Executive Officer, as the Board believes it is in the best interests of the
Company to make that determination based on the position and direction of the Company and the membership of
the Board. The Board regularly evaluates whether the roles of Chairman of the Board and Chief Executive Officer
should be separate and, if they are to be separate, whether the Chairman of the Board should be selected from
the non-employee directors or be an employee of the Company. The Board believes these issues should be
considered as part of the Board’s broader oversight and succession planning process. The Board believes that
Mr. Watts is appropriate to serve as employee Chairman as he has a long history of service to the Company,
most recently as the Board’s Lead Independent Director.

In accordance with our Corporate Governance Guidelines, at any time when the Chairman of the Board is not an
independent director, the independent members of the Board will select an independent director to serve in a lead
capacity. Mr. Yates was appointed as Lead Independent Director in 2020 upon Mr. Watts’ appointment as
Chairman of the Board. Among other things, our Lead Independent Director presides at all meetings of the
independent directors and any Board meeting when the Chairman is not present, advises the Chairman as to the

20 2026 Proxy Statement \\_\}@ VISTANCE

NETWORKS



CORPORATE GOVERNANCE

Board’s agenda and information to be provided to the Board, and serves as the principal liaison and facilitator
between the independent directors and the Chairman and Chief Executive Officer. In addition, our Lead
Independent Director has the authority to convene special meetings of the independent directors, respond to
stockholder questions directed to the independent directors and is available to major stockholders for consultation
and direct communication.

THe BoArD’s RoLE IN MANAGEMENT’S SuccessioN PLANNING

As reflected in our Corporate Governance Guidelines, the Board’s primary responsibilities include planning for
Chief Executive Officer succession and monitoring and advising on management’s succession planning for other
executive officers. The Board’s goal is to have a long-term and continuing program for effective senior leadership
development and succession. The Board is actively engaged in these endeavors and has a contingency plan in
place for emergencies such as the departure, death or disability of the Chief Executive Officer or other executive
officers.

The Chief Executive Officer and Chief Administrative Officer report to the Compensation Committee and the
Board on succession planning and management development.

THeE BoArD’s RoLE IN Risk OVERSIGHT

While risk management is primarily the responsibility of our management, the Board provides overall risk
oversight focusing on the most significant risks facing the Company. The Board oversees the risk management
processes that have been designed and are implemented by our executives to determine whether those
processes are functioning as intended and are consistent with our business and strategy. The Board executes its
oversight responsibility for risk management directly and through its committees. The Board’s role in risk oversight
has not affected its leadership structure.

We are exposed to a number of risks, including financial risks, operational risks and risks related to regulatory and
legal compliance. The Audit Committee is specifically tasked with reviewing with management, our internal audit
function, our independent auditors and our Chief Compliance Officer, as appropriate, our compliance with legal
and regulatory requirements and any related compliance policies and programs as well as reviewing our financial
and risk management policies. The Audit Committee also has oversight of our enterprise risk management
program (ERM), which assesses key risks related to finance, operations and management information systems,
including those related to cybersecurity. The Company consults with external advisors, as necessary, to identify
and understand emerging risks for the Company. The ERM process is the responsibility of the Company’s Chief
Financial Officer.

As part of the Audit Committee’s oversight of cybersecurity matters, it receives quarterly updates from our Chief
Information Officer and Chief Information Security Officer on matters impacting the Company, emerging issues
and the results of external assessments. Members of our management who have responsibility for designing and
implementing our risk management processes around other areas of the business also regularly meet with the
Audit Committee. Additionally, the Nominating and Corporate Governance Committee is tasked with overseeing
our environmental and corporate responsibility efforts and any related risks.

The full Board considers specific risk topics, including risk-related issues pertaining to laws and regulations
enforced by the United States and foreign government regulators and risks associated with our business plan and
capital structure. In addition, the Board receives reports from members of our management that include
discussions of the risks and exposures involved with their respective areas of responsibility, and the Board is
routinely informed of developments that could affect our risk profile or other aspects of our business.

DIrRecTOR INDEPENDENCE

Nasdaq listing standards and our Corporate Governance Guidelines, the latter of which are available on our
website as described above, require that the Board be comprised of a majority of directors who qualify as
independent directors under applicable Nasdaq rules. The Board has determined that each of Stephen C. Gray,
L. William Krause, Joanne M. Maguire, Thomas J. Manning, Derrick A. Roman, and Timothy T. Yates, is
independent under applicable Nasdagq rules. The Board has determined that Charles L. Treadway and Claudius
E. Watts IV are not independent.
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NomINATIONS FOR DIRECTORS

The Nominating and Corporate Governance Committee will consider director nominees recommended by
stockholders. A stockholder who wishes to recommend a director candidate for consideration by the Nominating
and Corporate Governance Committee should send such recommendation to our Corporate Secretary at Vistance
Networks, Inc., 2601 Telecom Parkway, Richardson, Texas 75082, who will then forward it to the committee. Any
such recommendation should include a description of the candidate’s qualifications for board service, the
candidate’s written consent to be considered for nomination and to serve if nominated and elected, and
addresses and telephone numbers for contacting the stockholder and the candidate for more information. A
stockholder who wishes to nominate an individual as a candidate for election, rather than recommend the
individual to the Nominating and Corporate Governance Committee as a nominee, must comply with the advance
notice requirements set forth in our Bylaws. See “Stockholder Proposals for the Company’s 2027 Annual Meeting”
in this Proxy Statement for more information on these procedures.

The Nominating and Corporate Governance Committee will consider and evaluate persons recommended by
stockholders in the same manner as it considers and evaluates other potential directors.

DirRecTORS’ QUALIFICATIONS

The Nominating and Corporate Governance Committee is responsible for reviewing the qualifications of potential
director candidates and recommending to the Board of Directors those candidates to be nominated for election.
Our Corporate Governance Guidelines, which are available on our website as described above, set forth criteria
that the Nominating and Corporate Governance Committee must consider when evaluating a director candidate
for membership on the Board of Directors. These criteria are as follows:

e Integrity: reputation for integrity, honesty and adherence to high ethical standards;

e Sound business judgment: demonstrated business acumen, experience and ability to exercise sound
judgment in matters that relate to our current and long-term objectives and a willingness to contribute
positively to the decision-making process;

e Ability and willingness to commit sufficient time to the Board: commitment to understand us and our
industry and to regularly attend and participate in meetings of the Board of Directors and its committees;
and

e Ethics and independence: ability to understand the sometimes conflicting interests of our various
constituencies, which include stockholders, employees, customers, governmental units, creditors and the
general public, and to act in the overall best interests of all stakeholders.

The Nominating and Corporate Governance Committee does not assign specific weights to particular criteria, and
no particular criterion is a prerequisite for any prospective nominee.

Our Corporate Governance Guidelines also require the Nominating and Corporate Governance Committee to (i)
consider the mix of backgrounds and qualifications of the directors in order to assure that the Board of Directors
has the necessary experience, knowledge and abilities to perform its responsibilities effectively, and (ii) consider
the value of diversity on the Board of Directors, including diversity of experience, thoughts, perspectives, skills,
age and background.

Boarp ComposiTION

The number of members on our Board of Directors may be modified from time to time exclusively by resolution of
our Board of Directors. Our Board of Directors currently consists of eight members. Claudius E. Watts IV was
appointed Chairman of the Board of Directors in October 2020, and Timothy T. Yates has served as the Lead
Independent Director since 2020.
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When considering whether directors and nominees have the experience, qualifications, attributes or skills, taken
as a whole, to enable the Board of Directors to satisfy their oversight responsibilities effectively in light of our
business and structure, the Board of Directors focused primarily on each person’s background and experience as
reflected in the information discussed in each of the director’s individual biographies. See Proposal No. 1: Election
of Directors. We believe that our directors provide an appropriate diversity of experience and skills relevant to the
size and nature of our business.

Boarp AND CommITTEE EVALUATIONS

Each year, our Nominating and Corporate Governance Committee oversees self-evaluations of the Board and
each of the committees to assess the qualifications, attributes, skills and experience represented on the Board; to
assess their effectiveness and adherence to our Corporate Governance Guidelines and committee charters; and
to identify opportunities to improve Board and committee performance. Periodically, the Board also engages
outside counsel to assist with the director self-assessment process, including performing candid one-on-one
confidential interviews with directors and presenting their findings to the Board.

Boarp MEeeTINGS, ATTENDANCE AND EXECUTIVE SESSIONS

The Board meets on a regularly scheduled basis during the year to review significant developments affecting us
and to act on matters requiring Board approval. It also holds special meetings when an important matter requires
Board action between scheduled meetings. Members of senior management regularly attend meetings of the
Board and its committees to report on and discuss their areas of responsibility. Directors are expected to attend
Board meetings and meetings of committees on which they serve. In addition, all directors are encouraged, but
not required, to attend our annual stockholder meeting. In 2025, all directors attended our virtual annual
stockholder meeting. Directors are expected to spend the time needed and meet as frequently as necessary to
properly discharge their responsibilities. In 2025, the Board held 13 meetings and committees of the Board held a
total of 15 meetings. All directors attended 80% or more of the meetings of the Board and committees on which
they served.

In general, the Board reserves time following each regularly scheduled meeting to allow the independent directors
to meet in executive session.

Boarp CoMMITTEES

Our Board of Directors oversees the management of our business and affairs as provided by Delaware law, and
conducts its business through meetings of the Board of Directors and three standing committees: Audit
Committee, Compensation Committee and Nominating and Corporate Governance Committee. In addition, from
time to time, other committees may be established under the direction of the Board of Directors when necessary
or advisable to address specific issues.

Each of the Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee
operates under a charter that was approved by our Board of Directors. Each of these charters is available on our
investor relations website at http://ir.vistancenetworks.com.

Committee Primary Responsibilities

Audit" e Assists the Board of Directors in its oversight of (i) our accounting and
financial reporting processes and other internal control processes, (ii)

Members: Messrs. Roman the audits and integrity of our financial statements, and (iii) our

(Chair) compliance with legal and regulatory requirements.

e Approves the independent registered public accounting firm’s
appointment, compensation and retention and provides oversight of
such firm’s work, as well as annually assesses such firm'’s

Number of Meetings in 2025: 4 qualifications and independence.

e Considers and reviews the adequacy and effectiveness of our internal
controls over financial reporting and any related significant findings of
our independent auditor and internal audit.

Manning and Yates
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Committee Primary Responsibilities

e Reviews our Code of Ethics, recommends changes and reviews and
assesses any violations.

e Reviews and approves any proposed related person transactions.

e Oversees overall risk management profile and policies with respect to
risk assessment and risk management, including oversight of the ERM
program.

e Reviews treasury financial risk management policies, including
approval of decisions to enter swaps or other derivatives.

e Reviews cybersecurity risk assessments from management including
assessments of the overall threat landscape, steps management has
taken to monitor or mitigate its risk exposure and related strategies and
investments.

e Oversees sustainability disclosures in the Company’s financial reports.

Compensation(z) e Reviews and approves the compensation philosophy and all forms of

compensation and benefits provided to our Chief Executive Officer.

Members: Messrs. Gray (Chair), * Reviews and approves all forms of compensation and benefits

Krause and Yates

Number of Meetings in 2025: 7

Nominating and Corporate

provided to our other executive officers.

e Reviews and oversees the administration of our equity incentive plans.

e Engages independent compensation advisors to provide advice
regarding our executive compensation program and director
compensation.

¢ Reviews and approves talent management development and
succession plans for the Chief Executive Officer.

e Oversees the human capital management strategy and related
policies.

Identifies, screens and recommends candidates to the Board of

Governance® Directors for election to our Board of Directors.

Members: Ms. Maguire (Chair)
and Messrs. Krause and

e Reviews the composition of the Board of Directors and its committees.
Reviews and determines appropriate Board leadership structure.
Develops and recommends appropriate Corporate Governance
Guidelines and oversees compliance with the Guidelines.

Roman e Oversees environmental and governance policies and practices.

Number of Meetings in 2025: 4

e Oversees annual Board evaluation process.

(1)

&)

)
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The Board of Directors has determined that each member of the Audit Committee is an “audit committee financial expert,” as such term is
defined under the applicable regulations of the Commission and has the requisite accounting or related financial management expertise
and financial sophistication under the applicable rules and regulations of Nasdaq. The Board of Directors has also determined that each
member of the Audit Committee is independent under Rule 10A-3 under the Securities Exchange Act of 1934 (Exchange Act) and the
enhanced independence standards for audit committee members as defined in the rules of Nasdag and the Commission. All members of
the Audit Committee can read and understand fundamental financial statements, are familiar with finance and accounting practices and
principles, and are financially literate.

The Compensation Committee’s processes for fulfilling its responsibilities and duties with respect to executive compensation and the role
of executive officers and management in the compensation process are each described under the heading “Determination of
Compensation Awards” in this Proxy Statement. The Board of Directors has determined that each member of the Compensation
Committee satisfies the enhanced independence standards for compensation committee members, as defined in the rules of Nasdaqg and
the Commission. In 2025, the Compensation Committee was comprised of Messrs. Gray and Krause and Scott H. Hughes, who resigned
from the Board of Directors upon the closing of the divestiture of the CCS segment.

The Board of Directors has determined that each member of the Nominating and Corporate Governance Committee is independent, as
defined in the Nasdaq rules. In 2025, the Nominating and Corporate Governance Committee was comprised of Ms. Maguire and Messrs.
Krause and Roman and Patrick R. McCarter, who resigned from the Board of Directors upon the closing of the divestiture of the CCS
segment.
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StockHOLDER CoMMUNICATION WiITH BoARD oF DIRECTORS

Stockholders may send written communications to the Board of Directors, or any of the individual directors, c/o
our Corporate Secretary at Vistance Networks, Inc., 2601 Telecom Parkway, Richardson, Texas 75082. All
communications will be compiled by the Corporate Secretary of the Company and submitted to the Board of
Directors or the individual directors, as applicable, on a periodic basis.

DirecTorR COMPENSATION

Our Compensation Committee has the primary authority to determine and approve the compensation of our non-
employee directors. When considering and approving changes to the level and composition of the directors’
compensation, the Compensation Committee considers input from its independent compensation consultant and
market data from peer companies.

Directors who are employees of the Company or its affiliates receive no additional compensation for their service
on our Board of Directors or its committees. Non-employee directors are each paid a basic cash retainer per year
for service on our Board of Directors, payable quarterly, plus an additional amount for serving as a chair or
member of a committee. The Lead Independent Director receives an additional cash retainer annually. We also
reimburse non-employee directors for reasonable out-of-pocket expenses in the performance of their duties as
directors. Non-employee directors receive equity-based awards in the form of RSUs at the time of their election to
our Board of Directors. In addition, our non-employee directors received an annual grant of RSUs on the date of
the annual stockholders’ meeting that would vest on the date of the next annual meeting or, if earlier, the first
anniversary of the grant date. If a director joins the Board or changes roles between stockholders’ meetings, the
director fees and stock retainer are prorated.

The overall retainer amounts for 2025 remained unchanged from the prior year.

The following tables summarize our non-employee director compensation for 2025:

Annual Non-Employee Director Compensation

Basic Cash Retainer $ 90,000

Supplemental Cash Retainers:
Lead Independent Director $ 30,000
Audit Committee Chair(" $ 30,000
Audit Committee Member $ 15,000
Compensation Committee Chair(" $ 20,000
Compensation Committee Member $ 10,000
Nominating and Corporate Governance Committee Chair(") $ 15,000
Nominating and Corporate Governance Committee Member $ 10,000
Annual Stock Retainer?® $ 200,000

(1) Amount includes both the supplemental cash retainer for serving as the committee chair and the supplemental cash retainer for serving
as a member of such committee.

(2) The number of RSUs granted as the annual stock retainer for 2025 was determined based upon the greater of $5 or the closing price of
our common stock on the grant date.

Employment Agreement with Mr. Watts

Mr. Watts is the Chairman of the Board and an employee of the Company, and we are party to an employment
agreement with him. His agreement had an initial one-year term, and automatically renews for an additional one-
year period each year, unless either party gives 60 days written notice of non-renewal. Mr. Watts receives a
salary equal to $620,400 and is eligible to participate in the Company’s employee benefit programs, but he does
not receive annual incentive awards under the AlP.

In connection with his employment, in 2025, Mr. Watts received 102,400 RSUs that vest annually over three years
beginning on June 1, 2026, subject to Mr. Watts’ continued service. In addition, in 2025, Mr. Watts received
102,400 EBIDTA PSUs. The EBIDTA PSUs are eligible to vest based upon an achievement of Adjusted EBIDTA
goals for each fiscal year during the three-year period covering fiscal years 2025, 2026 and 2027.
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Pursuant to Mr. Watts’ employment agreement, in the event Mr. Watts’ employment is terminated by the
Company for any reason other than for cause or disability or by Mr. Watts for good reason, in each case
regardless of whether a change in control has occurred, Mr. Watts will be entitled to receive his accrued
compensation and each of the following:

e severance pay equal to twelve months’ base salary, payable in equal monthly installments over twelve
months, or two years’ base salary if such termination occurs within twenty-four months following a change
in control, payable in a lump sum; and

e a cash payment equal to the cost we would have incurred had he continued group medical, dental, vision
and/or prescription drug benefit coverage for himself and his eligible dependents for twelve months,
payable in periodic installments in accordance with our payroll practice.

For purposes of Mr. Watts’ agreement, “good reason” includes a material reduction in base salary, a change in his
title or position as Chairman, any requirement to permanently relocate to the Company’s headquarters, or a
material breach of the agreement.

If Mr. Watts’ employment is terminated by the Company for cause or disability, by reason of his death or by Mr.
Watts other than for good reason, we will pay to Mr. Watts his accrued compensation.

DirecTor ComPENSATION TABLE FOR 2025

Fees
Earned or Stock All Other
Paid in Cash Awards Compensation

()™ ($) ($)® Total ($)
Claudius E. Watts IV (Chair) — — 1,942,480 1,942,480
Stephen C. Gray 110,000 195,200 — 305,200
Scott H. Hughes® — — — —
L. William Krause 110,000 195,200 — 305,200
Joanne M. Maguire 105,000 195,200 — 300,200
Thomas J. Manning 105,000 195,200 — 300,200
Patrick R. McCarter® — — — —
Derrick A. Roman 130,000 195,200 — 325,200
Timothy T. Yates 135,000 195,200 — 330,200

(1) We granted each non-employee director 40,000 RSUs in 2025 which will vest May 8, 2026. Amounts represent the grant date fair value
of these RSUs, which was computed in accordance with FASB ASC Topic 718. No directors held stock options.

(2) Mr. Watts is employed by the Company and did not receive compensation for his service as a director in 2025. Amounts paid in 2025 are
related to Mr. Watts’ 2025 employment, including $620,400 in salary, a $21,000 company contribution to the 401(k) plan, and a $600 life
insurance premium. Also included is the $650,240 grant date fair value of Mr. Watts’ 102,400 RSUs and the $650,240 grant date fair
value of Mr. Watts' 102,400 Annual Adjusted EBITDA PSUs which were granted to him in 2025 in connection with his service as an
employee of the Company. The fair value of these awards was computed in accordance with FASB ASC Topic 718. Mr. Watts’ RSUs
were granted on March 1, 2025 and vest subject to his continued service annually over three years beginning on June 1, 2026. Mr. Watts
Annual Adjusted EBITDA PSUs were granted on March 1, 2025 and divided into three equal tranches, with each tranche tied to a
separate fiscal year performance period (2025, 2026, and 2027) vesting on June 1 in the year immediately following each performance
period. As of December 31, 2025, in addition to these 2025 RSUs, Mr. Watts held 18,334 RSUs and 20,667 RSUs granted March 1,
2023 and June 1, 2023, respectively, that vest subject to his continued service on June 1, 2026. Mr. Watts also held 57,200 RSUs and
116,134 RSUs granted March 1, 2024 and June 1, 2024, respectively, that vest subject to his continued service equally on June 1, 2026
and June 1, 2027. Also, as of December 31, 2025, in addition to the 2025 Annual Adjusted EBITDA PSUs, Mr. Watts held 70,620 Core
Adjusted EBITDA PSUs granted in 2023 that were eligible for vesting. Core Adjusted EBITDA performance for the 2023 Core Adjusted
EBITDA PSUs exceeded target for the cumulative three year period (2022-2025) resulting in achievement of 128.4% of the PSUs
granted. Mr. Watts also held 36,700 TSR PSUs that were granted in 2023 and vest on June 1, 2026 based on the achievement of goals
relating to our TSR ranking relative to the TSR for the companies, other than the Company, comprising the S&P 500 over a three-year
period from March 1, 2023 through February 28, 2026. The maximum payout for the TSR PSUs is 200%.

(3) Mr. Hughes and Mr. McCarter, as directors designated by Carlyle, did not receive director compensation from the Company in 2025, and
resigned from the Board effective as of January 9, 2026.
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DirecTorR STock OWNERSHIP GUIDELINES

We maintain stock ownership guidelines for the non-employee members of our Board of Directors and our
executive officers. These guidelines were established to align with industry practice and to affirm to stockholders
that our directors and executives have a meaningful long-term equity position in the Company and a longer-term
view of its performance. Pursuant to our stock ownership guidelines, which were based on market and peer group
data and were adopted following consultation with the Compensation Committee’s independent compensation
consultant, each of our non-employee directors are expected to own either (i) shares having a value equal to five
times their base cash retainer (excluding committee fees) or (ii) an aggregate of 100,000 shares.

The value of a non-employee director’s stock ownership is measured as of December 31 of each year by
reference to the thirty day average closing price of our stock on the Nasdaq Stock Market and using each
individual's base retainer then in effect.

Current and new non-employee directors who are subject to these guidelines are expected to satisfy them by the
end of the calendar year following the fifth anniversary of the date that he or she becomes subject to the
guidelines and to hold at least such minimum value in shares of our common stock or RSUs for so long as
applicable. All of our non-employee directors have met or are on track to meet their ownership requirements
within the applicable five-year period. See the “Stock Ownership Guidelines” section for information on the
guidelines for our executives.
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CERTAIN RELATIONSHIPS AND RELATED PERSON
TRANSACTIONS

Our Board has adopted a written statement of policy for the evaluation of and the approval, disapproval and
monitoring of transactions involving us and “related persons.” For the purposes of the policy, “related persons” will
include our executive officers, directors and director nominees and their immediate family members, or
stockholders owning five percent or more of our outstanding common stock and their immediate family members.

The policy covers any transaction, arrangement or relationship, or any series of similar transactions,
arrangements or relationships, in which we were or are to be a participant, the amount involved exceeds
$120,000, and a related person had or will have a direct or indirect material interest. Pursuant to this policy, our
management will present to our Audit Committee each proposed related person transaction, including all relevant
facts and circumstances relating thereto. Our Audit Committee will then:

e review the relevant facts and circumstances of each related person transaction, including the financial
terms of such transaction, the benefits to us, the availability of other sources for comparable products or
services, if the transaction is on terms no less favorable to us than those that could be obtained in arm’s-
length dealings with an unrelated third party or employees generally and the extent of the related person’s
interest in the transaction; and

e consider the impact on the independence of any independent director and the actual or apparent conflicts
of interest.

Any related person transaction may only be consummated if our Audit Committee has approved or ratified such
transaction in accordance with the guidelines set forth in the policy. Certain types of transactions have been pre-
approved by our Audit Committee under the policy. These pre-approved transactions include:

e certain employment and compensation arrangements;

e transactions where the related person’s interest is only as an employee (other than an executive officer),
director or owner of less than ten percent (10%) of the equity in another entity;

e transactions where the related person is an executive officer of another company and the aggregate
amount involved does not exceed the greater of $200,000 or five percent (5%) of the total annual
revenues of the other company;

e charitable contributions to an organization, foundation or university at which the related person’s only
relationship is as an employee, trustee or director, if the contribution is made pursuant to the Company’s
policies and approved by someone other than the related person;

e transactions where the interest of the related person arises solely from the ownership of a class of equity
securities in the Company where all holders of such class of equity securities will receive the same
benefit on a pro rata basis;

e transactions determined by competitive bids;

e certain regulated transactions involving the rendering of services at rates or charges fixed by law or
governmental authority; and

e certain transactions involving banking-related services such as services as a bank depositary of funds,
transfer agent, registrar, trustee under a trust indenture or similar services.

No director may participate in the approval of a related person transaction for which he or she, or any of his or her
immediate family members, is a related person.
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INVESTMENT AGREEMENT

On April 4, 2019, the Company issued 1,000,000 shares of Series A Convertible Preferred Stock to Carlyle for an
aggregate purchase price of $1.0 billion, or $1,000 per share, pursuant to the Investment Agreement between the
Company and Carlyle, dated November 8, 2018. On January 9, 2026, in connection with the closing of the
Company's sale of its Connectivity and Cable Solutions (CCS) reporting segment, all outstanding shares of Series
A Convertible Preferred Stock were redeemed and the Investment Agreement was terminated.

Prior to the redemption, holders of Series A Convertible Preferred Stock were entitled to a cumulative dividend at
the rate of 5.5% per annum, payable quarterly in arrears. Dividends were payable in cash, in kind with Series A
Convertible Preferred Stock or any combination of the two options at the Company’s sole discretion. During 2025,
we paid Carlyle cash dividends of $17.6 million and dividends in-kind of $51.3 million (in the form of 51,325
additional shares of Series A Convertible Preferred Stock) for the Series A Convertible Preferred Stock.

INDEMNIFICATION AGREEMENTS

We have entered into indemnification agreements with each of our directors and certain of our officers. These
indemnification agreements provide the directors and officers with contractual rights to indemnification and
expense advancement which are, in some cases, broader than the specific indemnification provisions under
Delaware law. We believe that these indemnification agreements are, in form and substance, substantially similar
to those commonly entered into by similarly situated companies. A form of an indemnification agreement is filed
as an exhibit to our Annual Report on Form 10-K.
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EXECUTIVE OFFICERS

The following table provides information regarding our executive officers:

Name Age  Position

Charles L. Treadway 60 President, Chief Executive Officer and Director

Kyle D. Lorentzen 60 Executive Vice President and Chief Financial Officer

Krista R. Bowen 53] Senior Vice President, General Counsel, Chief Administrative Officer and Secretary
Charles A. Gilstrap 60 Senior Vice President, Treasury, Tax and Chief Accounting Officer

Bartolomeo A. Giordano 49 Senior Vice President & President, RUCKUS Networks

Guy Sucharczuk 60 Senior Vice President & President, Aurora Networks

Charles (Chuck) L. Treadway

Mr. Treadway was appointed as our President and Chief Executive Officer in October 2020. He also serves as a
member of our Board of Directors. Mr. Treadway most recently served as an operating executive with The Carlyle
Group in 2020 and Chief Executive Officer of Accudyne Industries, a global provider of precision-engineered,
process-critical and technologically advanced pumps and flow control equipment, systems and high efficiency
industrial compressors, from 2016 to 2020. Prior to joining Accudyne Industries, Mr. Treadway held various
leadership positions at Thomas & Betts Corporation, a global leader in the design, manufacture and marketing of
essential components used to manage the connection, distribution, transmission and reliability of electrical power
in industrial, construction and utility applications, including President and Chief Executive Officer from 2012 to
2016, President and Chief Operating Officer from 2011 to 2012 and Group President of Electrical from 2009 to
2011. He previously served in several management and executive positions at Schneider Electric S.A., Prettl
International, Inc. and Yale Security, Inc.

Kyle D. Lorentzen

Mr. Lorentzen became our Executive Vice President and Chief Financial Officer in November 2021. Prior to this
role, Mr. Lorentzen served as our Senior Vice President and Chief Transformation Officer since joining Vistance
Networks in January 2021. Before joining Vistance Networks, he served as Chief Financial Officer of Accudyne
Industries from 2017 to 2020. From 2014 to 2017, Mr. Lorentzen was Chief Financial Officer and Executive Vice
President of Express Energy Service. Earlier, Mr. Lorentzen held multiple roles with Constellium, including Chief
Executive Officer of Constellium Ravenswood from 2011 to 2014. Throughout his career, Mr. Lorentzen has held
numerous financial and managerial roles with companies such as Noranda Aluminum, Berry Plastics/Covalence
Specialty Materials, Hexion Specialty Chemical, Inc., Borden Chemical, Inc., Dow Chemical, Sanachem,
Hampshire Chemical Corp. and W.R. Grace.

Krista R. Bowen

Krista Bowen became our Senior Vice President, General Counsel, Chief Administrative Officer and Secretary in
January 2026. Prior to that Ms. Bowen served as Senior Vice President, Chief Legal Officer and Secretary. Ms.
Bowen joined Vistance Networks in 2010 as Vice President and Senior Corporate Counsel, leading the global
commercial contracts team. Her portfolio of responsibilities expanded over time to include M&A, compliance,
global trade, corporate communications, human resources and real estate, among other areas. Ms. Bowen also
represents Vistance Networks as a member of the board of directors of Vantiva S.A., a publicly traded company in
France in which Vistance Networks acquired an interest in connection with the sale of its Home Networks
segment. Prior to joining Vistance Networks, Ms. Bowen was a shareholder at Robinson Bradshaw, a law firm in
Charlotte, North Carolina, with a focus on M&A transactions.
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Charles A. Gilstrap

Chuck Gilstrap became our Senior Vice President, Treasury, Tax and Chief Accounting Officer in April 2025. Mr.
Gilstrap joined Vistance Networks as Vice President and Treasurer in March 2022 and became Senior Vice
President, Tax and Treasury in August 2022. Prior to joining Vistance Networks, Mr. Gilstrap served as Chief
Financial Officer at ByoPlanet International from December 2020 to March 2022, and prior to that, he was Vice
President of Finance at Accudyne Industries LLC from December 2016 to July 2020.

Bartolomeo A. Giordano

Mr. Giordano has been our Senior Vice President & President, RUCKUS Networks, since 2023. Prior to that he
was general manager of the RUCKUS business unit from 2021 to 2023 and led the RUCKUS worldwide sales
organization and product management from 2018 to 2021. Prior to RUCKUS, Mr. Giordano served in roles of
increasing responsibility at Egnyte, an enterprise SaaS company, and Marvell Semiconductor.

Guy Sucharczuk

Mr. Sucharczuk has been our Senior Vice President & President, Aurora Networks, since 2022. Previously, he
served as our Senior Vice President and General Manager, Access Technologies, from 2014 to 2021, which
included predecessor companies, ARRIS from 2016 to 2021 and Pace from 2014 to 2015. Prior to that, Mr.
Sucharczuk founded and served as President and Chief Executive Officer of Aurora Networks from 1999 to 2013.
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BENEFICIAL OWNERSHIP OF OUR COMMON STOCK

The following tables set forth information with respect to the beneficial ownership of our common stock as of
March 11, 2026 by:

each of our NEOs;

each of our directors;

all our directors and executive officers as a group; and

each individual or entity known to own beneficially more than 5% of the capital stock.

We had 225,462,860 shares of common stock outstanding as of March 11, 2026. The amounts and percentages
of shares beneficially owned are reported based on Commission regulations governing the determination of
beneficial ownership of securities. Under the Commission rules, an individual or entity is deemed to be a
“beneficial” owner of a security if that individual or entity has or shares voting power or investment power, which
includes the power to dispose of or to direct the disposition of such security. An individual or entity is also deemed
to be a beneficial owner of any securities of which that individual or entity has a right to acquire beneficial
ownership within 60 days. Securities that can be so acquired are not deemed to be outstanding for purposes of
computing the ownership percentage of any other individual or entity. Under these rules, more than one individual
or entity may be deemed to be a beneficial owner of securities as to which such individual or entity has no
economic interest. Except as otherwise indicated in the footnotes to the table below, each of the beneficial owners
listed has, to our knowledge, sole voting and investment power with respect to the shares of capital stock, and the
business address of each such beneficial owner, unless otherwise noted, is c/o Vistance Networks, Inc., 2601
Telecom Parkway, Richardson, Texas 75082.

Total
Shares of
Options to Common

Purchase Stock
Common Beneficially Percentage
Name of Beneficial Owner Stock(" RSUs®?  PSUs® Owned of Class

Executive Officers and Directors:

Charles L. Treadway 3,309,803 — — — 3,309,803 1.5%
President, Chief Executive Officer
and Director

Kyle D. Lorentzen 969,178 — — — 969,178 *
Executive VP and Chief Financial
Officer

Koen ter Linde 306,708 32,050 — — 338,758 *

Former Senior VP & President, CCS

Krista R. Bowen 152,259 — — — 152,259 *
Senior VP, General Counsel, Chief
Administrative Officer and Secretary

Charles A. Gilstrap 104,575 — — — 104,575 *
Senior VP Treasury, Tax & Chief
Accounting Officer

Justin C. Choi 165,500 — — — 165,500 *
Former Senior VP, Chief Legal Officer
and Secretary
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Total
Shares of
Options to Common
Purchase Stock
Common Beneficially  Percentage
Name of Beneficial Owner Stock™ RSUs® PSUs® Owned of Class
Claudius E. Watts IV 946,454 @ — — — 946,454 *
Chairman of the Board
Stephen C. Gray 120,748 — 40,000 — 160,748 *
Director
L. William Krause 320,000 — 40,000 — 360,000 *
Director
Joanne M. Maguire 118,493 — 40,000 — 158,493 *
Director
Thomas J. Manning 120,990 — 40,000 — 160,990 *
Director
Derrick A. Roman 83,102 — 40,000 — 123,102 *
Director
Timothy T. Yates 225,751 ® — 40,000 — 265,751 *
Director
Directors and executive officers as a 7,505,141 64,100 240,000 — 7,809,241 3.5%

group (15 persons)

*  Denotes less than 1%

(1) Includes options to purchase shares of common stock that are currently exercisable or will become exercisable within 60 days of March
11, 2026.

(2) Includes RSUs that will vest and become exercisable within 60 days of March 11, 2026.

(3) Includes PSUs that will vest and become exercisable within 60 days of March 11, 2026.

(4) Includes 10,000 shares held in the Watts Family Foundation.

(5) Includes 223,751 shares held in the Yates Family Trust.

Note: Fractional shares have been rounded to the nearest whole share.

Common Stock

Total Number of Percentage
Name and Address of Beneficial Owner Shares of Class

Large Stockholders:

The Vanguard Group™" 19,459,292 8.6%
100 Vanguard Blvd.
Malvern, PA 19355

BlackRock, Inc.® 17,153,567 7.6%
50 Hudson Yards
New York, NY 10001

Barclays, PLC® 13,112,028 5.8%
1 Churchill Place
London - E14 5HP

(1) According to a Schedule 13G/A filed by The Vanguard Group on October 30, 2025, reporting beneficial ownership of our common stock as of
September 30, 2025. The Vanguard Group has shared voting power with respect to 1,616,479 of the shares, sole dispositive power with respect to
17,624,371 of the shares, and shared dispositive power over 1,834,921 of the shares.

(2) According to a Schedule 13G/A filed on April 23, 2025 by BlackRock, Inc., reporting beneficial ownership of our common stock as of March 31,
2025. According to the Schedule 13G/A, BlackRock, Inc. is a parent holding company or control person with the sole power to vote or to direct the
vote of 16,735,851 of the shares listed in the table and sole power to dispose or direct the disposition of 17,153,567 of the shares. The shares
listed in the table are beneficially owned by the following subsidiaries of BlackRock, Inc.: BlackRock Life Limited; Aperio Group, LLC; BlackRock
Advisors, LLC; BlackRock (Netherlands) B.V.; BlackRock Institutional Trust Company, National Association; BlackRock Asset Management
Ireland Limited; BlackRock Financial Management, Inc.; BlackRock Asset Management Schweiz AG; BlackRock Investment Management, LLC;
BlackRock Investment Management (UK) Limited; SpiderRock Advisors, LLC; BlackRock Asset Management Canada Limited; BlackRock
(Luxembourg) S.A.; BlackRock Investment Management (Australia) Limited; BlackRock Fund Advisors; and BlackRock Fund Managers Ltd.

(38) According to a Schedule 13G/A filed by Barclays PLC on March 21, 2025, reporting beneficial ownership of our common stock as of December 31,
2024. Barclays PLC is a parent holding company or control person with the sole voting and dispositive power over 11,809,818 shares and
reported shared voting and dispositive power over 1,302,210 shares on the Schedule 13G. The shares listed in the table are beneficially owned by
the following: Barclays Bank PLC, Barclays Capital Inc, and Barclays Capital Securities Ltd.
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PROPOSAL No. 2:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the requirements of Section 14A of the Exchange Act and related rules promulgated by the
Commission, our stockholders have an opportunity to vote to approve, on an advisory (nonbinding) basis, the
compensation of our NEOs as described in this Proxy Statement. This proposal is commonly referred to as a
“say-on-pay” proposal. This proposal is not intended to address any specific item of compensation, but rather the
overall compensation of our NEOs and the philosophy, policies and practices described in this Proxy Statement.
As required by these rules, the Board invites you to review carefully the Compensation Discussion and Analysis
and the tabular and other disclosures on compensation under Executive Compensation and cast a vote on the
Company’s executive compensation programs through the following resolution:

“Resolved, that the stockholders approve, on an advisory basis, the compensation of the Company’s named
executive officers as discussed and disclosed in the Compensation Discussion and Analysis, the compensation
tables, and any narrative executive compensation disclosure contained in this Proxy Statement.”

As discussed in the Compensation Discussion and Analysis, the Board of Directors believes that the Company’s
long-term success depends in large measure on the talents of our employees. The Company’s compensation
system plays a significant role in our ability to attract, retain and motivate the highest quality workforce. The Board
of Directors believes that its current compensation program directly links executive compensation to performance,
aligning the interests of the Company’s executive officers with those of the stockholders.

Pursuant to Section 14A of the Exchange Act, this vote is advisory and will not be binding on the Company or the
Compensation Committee. While the vote does not bind the Compensation Committee to any particular action,
the Compensation Committee and the Board of Directors value the input of the stockholders and will take into
account the outcome of this vote in considering future compensation arrangements.

The Company strongly encourages all stockholders to vote on this matter. Currently, say-on-pay votes are held by
the Company annually. The next stockholder advisory vote on say-on-pay is expected to occur at the 2027
Annual Meeting of Stockholders, although such timing may change depending on the outcome of the vote on
Proposal No. 3.

The Board of Directors recommends a vote “FOR” Proposal No. 2, to approve an advisory
(non-binding) resolution regarding the compensation of the Company’s NEOs.
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PROPOSAL No. 3:

ADVISORY VOTE ON FREQUENCY OF ADVISORY VOTES ON EXECUTIVE
COMPENSATION

As discussed in Proposal No. 2, the Board of Directors values the input of stockholders regarding the Company's
executive compensation practices. Stockholders are also invited to express their views on how frequently
advisory votes on executive compensation, such as Proposal No. 2, will occur. Stockholders can advise the
Board of Directors on whether such votes should occur every year, every two years or every three years or may
abstain from voting.

This is an advisory vote, and as such is not binding on the Board of Directors. However, the Board of Directors
will take the results of the vote into account when deciding when to call for the next advisory vote on executive
compensation. A frequency vote similar to this will occur at least once every six years, and we currently expect
the next vote to be at the Company's annual meeting in 2032.

The Board of Directors recommends that stockholders vote for advisory votes on executive compensation to be
held every year. An annual approach provides regular input by stockholders. Stockholders are not being asked
to approve or disapprove of the Board of Directors' recommendation, but rather to indicate their own choice as
among the frequency options.

The Board of Directors recommends a vote for “EVERY YEAR” on Proposal No. 3, for
frequency of advisory votes on executive compensation.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (CD&A) describes our compensation philosophy, process, plans and
practices for the Named Executive Officers (NEOs). Our executive compensation program is intended to incent
and reward our leadership to produce financial results that our Compensation Committee believes align with the
interests of our stockholders.

I. Executive Summary

Namep ExecuTive OFFICERS

NEOs for 2025, whose compensation is discussed in this CD&A, are as follows:

Name Title

Charles L. Treadway President and Chief Executive Officer (principal executive officer)

Kyle D. Lorentzen Executive Vice President and Chief Financial Officer (principal financial officer)
Koen ter Linde(" Former Senior Vice President and President, CCS

Krista R. Bowen Senior Vice President, General Counsel, Chief Administrative Officer and Secretary
Charles A. Gilstrap Senior Vice President, Treasury, Tax and Chief Accounting Officer

Justin C. Choi® Former Senior Vice President, Chief Legal Officer and Secretary

(1) Mr. ter Linde's employment ended on January 9, 2026, following the sale of our CCS segment.
(2) Mr. Choi's employment ended on June 2, 2025.

2025 Business ResuLTs

Since 2021, we have pursued strategic transformation initiatives that were designed to drive stockholder value
through three pillars: profitable growth, operational efficiency and portfolio optimization. We believe these efforts
were critical to making us more competitive and better positioned to invest in growth, de-leverage our business
and maximize stockholder and other stakeholder value over the long term.

The transformation initiatives generated positive impacts on net sales, profitability and cash flow from our
execution on pricing, capacity expansion and operational efficiencies. In 2024, we experienced headwinds
characterized by a slowdown in spending by our customers, due to inventory destocking and project delays.
Nevertheless, we continued to execute under the transformation initiative to improve our profitability and cash
flows by driving operational efficiencies and focusing on portfolio optimization, which enabled us to take
advantage of the market recovery in 2025.

In 2025, Vistance Networks experienced strong growth across all segments, primarily driven by market recovery,
customer upgrade cycles and new product introductions. We are confident that the benefits gained from the
transformation initiatives, as well as our continued transition to the general manager model, will continue to
empower us to be more competitive and invest in growth to maximize stakeholder value in the future; in particular,
putting us in an excellent position to gain market share and continue to grow in 2026.

The following are notable achievements during the year:

e Generated Adjusted EBITDA (including CCS) of $1.3 billion, exceeding our Board approved target by
30%.

¢ Realized significant revenue growth across all three segments due to market growth, upgrade cycles
and new product introductions. This resulted in a 54% improvement in Adjusted EBITDA year-over-
year for CCS, 138% for Aurora Networks and 306% for RUCKUS Networks.

e Entered into a definitive agreement to sell our CCS segment to Amphenol.

e Completed sale of our OWN business segment and DAS business unit to Amphenol and used
proceeds to pay off 2026 debt maturities in Q1 of 2025.
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In addition to the above achievements, the closing price of our common stock increased 248% during the year,
from $5.21 on December 31, 2024, to a closing price of $18.13 on December 31, 2025. After completing the sale
of our CCS segment in early 2026, we move forward with the flexibility to focus on our Aurora Networks and
RUCKUS Networks segments and invest in technology and products to better deliver for our customers and
capitalize as they continue upgrading their networks.

Comments on Financial Disclosures

As a result of the announcement of the sale of CCS and shareholder approval of the divesture, Vistance Networks
began analyzing the financial results of our revised “Core” business, which now includes Aurora Networks and
RUCKUS Networks.

We determined the anticipated sale and stockholder approval of our CCS segment met the “held for sale” and
“discontinued operations” criteria in the fourth quarter of 2025 based upon accounting guidance. Therefore, for all
periods presented, our financial results have been recast to reflect the discontinuation of our CCS segment, OWN
segment and DAS business unit.

The results of our recast continuing operations do not align with our historical “Core” profitability measures
because our continuing operations results include general corporate costs that were previously allocated to the
CCS segment. These indirect costs are classified as continuing operations, since they were not directly
attributable to the discontinued operations of the CCS segment. In future years, these costs will be reallocated
among our remaining business segments or eliminated with future restructuring actions.

2025 Executive CoMPENSATION HIGHLIGHTS

Our executive team navigated a pivotal period for Vistance Networks over the last two fiscal years. Our
Compensation Committee and Board of Directors made a number of compensation decisions over the course of
2024 and 2025 that should be considered in the context of the efforts undertaken in furtherance of strategic
divestitures, significant balance sheet deleveraging and the need to retain senior leaders who were critical to
successful execution of such actions. The Compensation Committee and Board of Directors recognized these
divestitures were necessary to unlock stockholder value for investors.

Key Compensation and Strategic Actions
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As illustrated in the Key Compensation and Strategic Actions graph above, the Compensation Committee’s 2024
pay decisions were heavily influenced by the Company’s extraordinary circumstances during 2024, including a
number of significant strategic transactions that were under consideration and required careful navigation and
continuity of leadership during a critical period. In this context, the Compensation Committee implemented certain
compensation actions designed to reinforce executive retention and focus management on near-term execution
priorities tied to capital management, divestitures, cost reduction efforts and improved profitability. These
decisions were not taken lightly. The Compensation Committee believed they were necessary and appropriate
given the Company’s needs and constraints, including limited equity availability under our LTI plan, at that time.

The Company successfully completed the contemplated strategic transactions, retained its executive leadership
team, and delivered substantial value to stockholders. As conditions normalized, the Compensation Committee
returned the Company’s incentive program to a more traditional structure. We believe our 2025 program changes
are aligned with the key themes of our stockholders’ perspectives, as outlined below under 2025 Say-on-Pay Vote
Responsiveness. Notably, during fiscal year 2025, 50% of long-term incentives were again delivered in the form
of performance-based stock units tied to multi-year Adjusted EBITDA, reinforcing alignment with sustained value
creation and stockholder interests.

The following table sets forth key compensation transactions that occurred during 2024 and 2025.

Compensation Transactions

2024 Annual Incentive Plan e Adjusted to emphasize Adjusted EBITDA, consistent with strategic imperatives of
Adjustment deleveraging our balance sheet and increasing profitability.

2022 - 2023 EBITDA PSU Award e Target goals adjustments driven by the divestiture of the Home Networks and
Adjustments OWN segments.

e Threshold adjustments driven by unanticipated material changes post-grant that
led to supply chain challenges, unpredictable customer ordering patterns and
concerns regarding stability of the Company and its leadership.

o After carefully considering alternatives, the Compensation Committee determined
the adjustments best served shareholder interests and addressed critical
retention needs.

e Goals as adjusted remained challenging: 2022 award earned at 69.7% of target;
2023 awards earned at 128.4% of target.

2024 LTI Adjustments Cash LTIP Awards

e Performance metrics tied to critical priorities related to capital structure
management, divestitures and cost reduction efforts.

e Delivered in cash for 2024 only due to equity constraints stemming from our low
stock price and decision to prioritize maintaining a sustainable equity burn rate.

RSUs

e Applied a conversion price of $2.50 versus the closing price of $1.44 on the date
of grant to effectively manage our available share pool while still providing
alignment of executives’ interests with stockholders’ experience.

2025 LTI Plan Design Updates e 2025 LTI plan returned to equity-based program with RSUs vesting annually over
three-year period and PSUs tied to three consecutive one-year performance
periods.

e 2025 — 2027 Adjusted EBITDA goals established at grant; use of one-year goals
intentional given ongoing strategic review.

o Double-trigger Change in Control accelerated vesting provision modified for 2025
RSUs (12 month forward vesting rather than typical full acceleration) given the
high potential for CCS segment divestiture. Double-trigger Change in Control
accelerated vesting provision for 2025 PSUs changed from typical acceleration to
12-month forward vesting for the same reason.
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Compensation Transactions
2025 Say-on-Pay Vote e Say-on-Pay received ~58% support during the Annual Meeting.

The following table sets forth significant strategic transactions that occurred during 2024 and 2025.

Strategic Transactions

Home Networks Divestiture Divestiture of Home Networks Business to Vantiva in January 2024.

Casa Systems Assets Acquisition Acquisition of cable assets of Casa Systems in June 2024.

Debt Refinancing Comprehensive strategic debt refinancing to significantly strengthen capital structure
enabling full repayment of 2025 senior unsecured notes and 2026 secured debt
maturities.

OWN / DAS Divestiture Divestiture of the OWN segment and DAS business unit to Amphenol Corporation in

January 2025, the proceeds of which repaid approximately $2B of debt.

CCS Divestiture Divestiture of CCS segment to Amphenol Corporation in January 2026, the proceeds
of which repaid all outstanding debt and redeemed all outstanding preferred stock.

The foregoing strategic transactions have strongly positioned Vistance Networks to operate with a leaner structure focused on
its remaining core segments: Aurora Networks and RUCKUS Networks.

2025 Say-oN-PAY VoTE RESPONSIVENESS

At the Company’s 2025 annual meeting, approximately 58% of the votes cast were in favor of our advisory say-
on-pay proposal. The Compensation Committee recognizes that this level of support reflects meaningful investor
concern and takes the outcome seriously. During April and May 2025, we contacted stockholders representing
approximately 48% of our outstanding shares, offering to engage directly to better understand investor
perspectives. Stockholders representing approximately 29% of shares outstanding accepted our offer and met
with members of our leadership team. In a majority of meetings, the Chair of our Compensation Committee also
participated and engaged directly with stockholder representatives. Although most stockholders expressed an
understanding of the Company’s circumstances in 2024 and did not provide prescriptive feedback, investors were
interested in understanding the Company’s plans for returning to more conventional, performance-based long-
term incentives. Stockholders who voted against our say-on-pay proposal consistently pointed to concerns with
our 2024 long-term incentive structure, in particular the PSU award’s annual performance period and cash
delivery. Many stockholders also cited our modification of in-cycle PSU performance targets as a significant factor
that influenced their 2025 voting decision.
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Key Themes Our Response and Perspective

Stockholders disfavored the
2024 cash LTIP award’s one-
year performance period and
cash payout and encouraged
us to return to longer-term
performance-based equity
incentives

Stockholders questioned the
Compensation Committee’s
decision to modify the in-cycle
goals of our 2022 and 2023
PSU awards

The Compensation Committee determined that the use of cash LTIP
awards tied to strategic objectives in 2024 was most aligned with our
critical strategic objectives and avoided significant dilution that would have
resulted from continued emphasis on equity given our very low stock price
in early 2025.

As detailed in Key Compensation and Strategic Actions above, our 2025
LTI returned to an equity-based program with RSUs vesting annually over
a three-year period and PSUs tied to performance during a three-year
period.

The Compensation Committee’s decision to modify these awards in 2024
was driven by the extraordinary circumstances the Company faced
following the grant of these awards, which included supply chain
challenges, unpredictable customer ordering patterns and general
concerns regarding our near-term stability, as well as adjustments to
reflect the divestiture of the Home Networks segment.

After carefully considering alternatives, the Compensation Committee
determined that modification of the PSU goals was critical to address
retention concerns and better align targets with the expectations for our
core business following the Home Networks divestiture.

Both 2022 and 2023 PSUs were tied to cumulative Core Adjusted
EBITDA, and targets were adjusted only for future fiscal years (e.g., for
2022 PSUs, only the Adjusted EBITDA associated with 2024 performance
was modified). As modified, the goals remained challenging, with 2022
PSUs being earned at 69.7% of target and 2023 PSUs being earned at
128.4% of target.

The Compensation Committee believes that adjustments are appropriate
in the case of corporate transactions that necessitate adjustment to align
with our go-forward business. As such, the only adjustments to
outstanding incentives in 2025 were directly tied to the divestiture of our
OWN segment and DAS business. The Compensation Committee’s view
is that any other modifications to incentive awards are only warranted in
extraordinary circumstances. No such modifications were approved in
2025.

The Compensation Committee believes the changes made for fiscal year 2025 directly addressed stockholders’
concerns and demonstrate the Company’s ongoing commitment to responsible pay practices, transparency, and

responsiveness to stockholder input.

The Compensation Committee will continue to consider input from our stockholders as reflected in the outcome of
our annual say-on-pay vote when making executive compensation program decisions. We value the input of our
stockholders, and our Compensation Committee will consider the results of our future say-on-pay votes, as well
as feedback received throughout the year from our stockholders, when determining the compensation of our

NEOs.

The Compensation Committee invites our stockholders to communicate any concerns or views on executive pay
directly to the Board of Directors. Please refer to “Corporate Governance—Stockholder Communications with
Board of Directors” for information about communicating with the Board.
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ComPENSATION PROGRAM PHILOSOPHY

We intend for our NEOs’ total compensation to reflect our pay-for-performance compensation philosophy. This
philosophy includes both compensating our NEOs competitively when we meet or out-perform our goals, as well
as placing large portions of their compensation at risk based on both the Company’s financial performance and
our stock price performance. This assures the financial incentives of our executives are in alignment with the
interests of our stockholders. Furthermore, by delivering a significant portion of compensation in the form of at-risk
incentives (including equity compensation), the compensation realized by our NEOs will be reduced if the
Company does not achieve performance goals.

The principal objectives of our NEOs' compensation include the following:

o Competitive pay — providing compensation opportunities that enable us to attract superior talent in a
highly competitive industry and retain key employees by rewarding outstanding achievement.

o Pay-for-performance — creating incentives that reward management for outstanding financial results
that our Compensation Committee believes will enhance near-term performance and drive sustainable
performance over the longer term.

o Alignment with stockholders — aligning our executives’ interests with those of our stockholders through
our pay-for-performance philosophy and by encouraging our executives to have a meaningful equity
stake in the Company.

2025 CompPENSATION ELEMENTS
The table below summarizes the primary elements of our executive compensation program for 2025.

Pay Element Overview

Base Salary * Intended to recognize performance of job responsibilities as well as attract
and retain individuals with superior talent.

Annual Cash Bonus * Provides short-term incentives linked directly to achievement of financial
objectives. Our NEOs’ 2025 AIP was based on the following metrics:

* 90% on Adjusted EBITDA (including CCS)
* 10% on Strategic Objectives

Time-Vesting RSUs * Directly links senior management’s and stockholders’ interests by tying
long-term incentive to stock price appreciation.

* Time-vesting RSUs vest in three equal annual instaliments.

PSUs * Directly links senior management's and stockholders' interest by tying
long-term incentive to Adjusted EBITDA.
PSUs have a 3-year performance period, with targets established at the
beginning of the period, and measured and vested annually.

A majority of the target compensation opportunity for our NEOs was in the form of at-risk compensation, including
a significant portion tied to the achievement of measurable financial or strategic objectives and/or the
performance of our stock price during the year. In 2025, both the AIP and PSUs were tied to Adjusted EBITDA
performance, with PSUs measured over a multi-year time horizon. Our Compensation Committee considered
Adjusted EBITDA to be a critical measure for our business and most aligned with our strategic and financial
objectives, including prioritization of profitability and further deleveraging our balance sheet in our strategic
roadmap.
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Executive CompPENsATION-RELATED PoLicies AND PRACTICES

We endeavor to maintain sound executive compensation policies and practices, including compensation-related
corporate governance standards, consistent with our executive compensation philosophy. The following
summarizes our executive compensation and related governance policies and practices during 2025:

What We Do What We Don’t Do

/ Use a Pay-for-Performance philosophy % No backdating or spring-loading of equity awards

~ Grant a significant portion of executive pay as at-risk % No hedging of shares

/ Apply “clawback” policy to awards to recover cash and % No pledging of shares
equity payments from executives in certain circumstances

 Require multi-year vesting for equity awards % No guaranteed bonuses

 Engage regularly with stockholders on executive % No incentives that encourage excessive risk taking
compensation

/ Use an independent compensation consultant % No excessive severance or change in control agreements

or 280G gross-ups

/ Require meaningful equity ownership by our executives % No repricing of stock options or stock appreciation rights
without stockholder approval

/ Allocate equity awards between time- and performance-
based awards

Il. 2025 Compensation Decision-Making Process

ANNUAL PLANNING CYCLE

The Compensation Committee generally approves annual compensation decisions for our executive officers in
the first quarter of each year, but retains the flexibility to extend decisions beyond the first quarter, if necessary.
The Compensation Committee’s approvals in the first quarter address target annual incentives effective as of
January 1, base salary effective as of July 1, as well as equity awards that are approved in the first quarter and
typically granted in the first or second quarter. In the timeline leading up to the annual approval of compensation
decisions, the Compensation Committee undertakes a review process that spans several meetings and is
intended to evaluate our approach to setting executive pay from multiple perspectives. This review begins in the
third quarter of the prior year and takes into consideration our strategic business plan, market data, trends in
executive compensation, the input of the Compensation Committee’s independent compensation consultant and
input from stockholders, where applicable.

DEeTeErRMINATION OF COMPENSATION AWARDS

Our Compensation Committee has the primary authority to determine and approve the compensation of our
NEOs. The Compensation Committee is charged with reviewing our executive compensation policies and
practices annually to ensure that the total compensation of our NEOs is fair, reasonable, competitive to our peers,
and commensurate with the level of expertise and experience of our NEOs. To aid our Compensation Committee
in making its determinations, our Chief Executive Officer provides recommendations to our Compensation
Committee regarding the compensation of all officers who report directly to him.

Our Compensation Committee reviews and approves the total amount of compensation for our NEOs and the
allocation of total compensation among each of the components of compensation, based principally on the
following factors:

e Input about competitive market practices from the Compensation Committee’s independent compensation
consultant

e Individual and Company performance

e Each executive’s scope of responsibility and experience
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e The Compensation Committee’s general industry knowledge obtained through years of service with
comparably-sized companies in our industry and other similar industries

e Changes in the Company’s size or strategic position
e Stockholder perspectives

We believe that direct ownership in Vistance Networks provides our NEOs with a strong incentive to increase the
value of the Company. We encourage equity ownership by our NEOs and other employees through direct stock
holdings and the award of various equity-based awards. We believe that equity awards granted to our NEOs
substantially align their interests with those of our stockholders. In addition, we maintain formal stock ownership
guidelines. See the “Stock Ownership Guidelines” section below for more information.

RoLE oF THE ComPENSATION CONSULTANT

The Compensation Committee relies on its independent compensation consultant to provide advice on matters
relating to the compensation of our executives and non-employee directors. Compensia, a national compensation
consulting firm, has served in this capacity since 2016.

A representative of Compensia generally attends all of the Compensation Committee meetings, as well as
provides the following consulting services:

e Analyze the compensation levels and practices of the companies in our compensation peer group

¢ Review the competitiveness of compensation of our NEOs including base salary, annual cash awards
and long-term incentive awards

e Review and provide input on the design of the annual and long-term incentives provided to our NEOs and
other executives

e Review the competitiveness of compensation of our non-employee directors

e Review and provide input on the CD&A section of our Proxy Statement

e Provide support in connection with the amendment of our 2019 Long-Term Incentive Plan
e Provide ad hoc advice and support

Compensia reports directly to the Compensation Committee and provided no services other than the consulting
services to the Compensation Committee. The Compensation Committee reviews the objectivity and
independence of the advice provided by Compensia. In 2025, the Compensation Committee considered the
specific independence factors adopted by the Commission and the NASDAQ Global Select Market and
determined that Compensia is independent and that its work did not raise any conflicts of interest.

CompensATION Peer GRrour

With the assistance of Compensia, the Compensation Committee approved a compensation peer group as a
source of competitive market data for evaluating the compensation of our executive officers and to support pay
decisions for 2025. The compensation peer group consisted of the following 17 companies.

Compensation Peer Group

Amphenol Corporation NCR VOYIX Corporation
Belden Incorporated NetApp, Inc.
Ciena Corporation Sanmina Corporation
Coherent Corp. Seagate Technologies Holdings PLC
Corning Incorporated TE Connectivity Ltd.
Fortive Corporation Trimble Inc.
Hubbell Incorporated Xerox Holdings Corporation
Keysight Technologies, Inc. Zebra Technologies Corporation
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Companies included in this peer group were identified based primarily on the following target selection criteria:
e Companies with a status as an independent, publicly traded company

e Companies with revenue between approximately 0.33 times to 3.0 times our revenue on a trailing twelve-
month basis

e Companies with enterprise value between approximately 0.33 times to 3.0 times our enterprise value

e Companies with a similar industry profile, prioritizing direct competitors and companies that operate in the
Communications Equipment sector

Companies are not required to meet all of the selection criteria above. Our Compensation Committee evaluated
each company against all selection criteria in order to identify a peer group that, as a whole, was considered to be
a strong representation of our competitive market for talent.

When evaluating executive compensation relative to practices among our peers, the Compensation Committee
generally seeks to align with the market median.

We supplement information from the peer group public filings with data from the Radford Global Technology
Survey, which is provided annually by Compensia. While peer group and other market research data provides the
framework for our compensation decisions, adjustments are also made by the Compensation Committee on an
individual basis to account for individual performance and each executive’s scope of responsibility and
experience.

lll. Principal Elements of Compensation

BAse SALARY

Base salaries for our NEOs are generally set at a level deemed necessary to attract and retain individuals with
superior talent. In addition to considering industry and market practices, our Compensation Committee and Board
of Directors annually review our NEOs’ performance. Adjustments in base salary are generally based on the
factors noted above, including each NEO’s individual performance, role, scope of responsibility, experience and
competitive pay practices.

The base salaries for our NEOs are set forth in the following table.

2024 Base 2025 Base Percent
Name Salary CEIETVAY Increase
Charles L. Treadway $ 1,300,000 $ 1,300,000 0.00%
Kyle D. Lorentzen $ 700,000 $ 700,000 0.00%
Koen ter Linde $ 481,000 $ 550,000 14.35%
Krista R. Bowen $ 368,774 $ 500,000 35.58%
Charles A. Gilstrap $ 323,946 $ 400,000 23.48%
Justin C. Choi $ 575,000 $ 575,000 0.00%

(1) Base salary adjustment for Mr. ter Linde was effective as of July 1, 2025. Ms. Bowen's salary was increased upon her appointment as
Chief Legal Officer in May 2025 and Mr. Gilstrap's salary was increased upon his appointment as Chief Accounting Officer in April 2025.
Mr. Choi's employment ended on June 2, 2025.

ANNUAL INCENTIVE PLAN

In February 2025, the Compensation Committee approved Company performance objectives under the AIP that
were based on Adjusted EBITDA and Strategic Objectives tied to transformation initiatives. The Compensation
Committee approved the AIP performance measures and the target award, which is expressed as a percentage
of base salary for the year, for all NEOs. The Adjusted EBITDA objective for the NEOs was based on
consolidated results, except for Mr. ter Linde, whose Adjusted EBITDA objective was specific to the CCS
segment. At that time, the Company's Adjusted EBITDA financial performance metrics were the aggregate results
of our CCS, NICS and ANS segments. In the third quarter of 2025, CCS was deemed discontinued operations for
financial reporting purposes; however, as it was still a part of the Company, it remained a part of the financial
performance measures for incentive purposes.
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Our Compensation Committee determined that Adjusted EBITDA and strategic objectives tied to our
transformation initiatives were meaningful measures of the Company’s financial performance and align with the
interests of our stockholders for long-term value creation.

Performance

Metric Weighting Rationale

Adjusted . . : : .

EBITDA . Measures the profitability of our business, incorporating our ability to generate
(including 90% revenue and manage our expenses, and its growth has historically been a key driver

ccs)m of long-term stockholder returns.

Measures key performance indicators that are tied to transformation initiatives and

Strategic the Company's stated goal of continuous improvement, including successful
Objectives 10%  divestiture related activities (divestitures, transition services agreements (TSAs), and

elimination of stranded cost), strengthening our General Manager operating model,
and strategic Al activities.

(1) For all NEOs except Mr. ter Linde, whose 2025 AIP opportunity was based 90% on CCS segment Adjusted EBITDA.

Our Compensation Committee retains the authority to change target award percentages or performance
measures, as appropriate, to account for extraordinary business circumstances that are out of the Company’s
control. In addition, the Compensation Committee may, at its sole discretion, decrease the amount of an award
that would otherwise be payable to a NEO.

The levels of performance required to achieve target payout were tied to our annual operating plan and represent
goals that were considered achievable but difficult to accomplish.

In addition to financial goals, achievement of Strategic Objectives represented 10% of the target AIP opportunity
for our NEOs. The Compensation Committee approved key strategic goals for 2025 relating to transformation
initiatives, specifically focusing on the successful execution of planned divestitures, identification and elimination
of stranded costs, further strengthening of the General Manager operating approach in each business, as well as
continued adoption of Al initiatives.

Performance against these strategic objectives was evaluated at the discretion of the Compensation Committee,
with the opportunity to earn between 0% and 210% of target for this portion of the annual bonus.

The following tables show the weighting of each financial performance metric, the levels of performance required
to earn threshold, target and maximum payouts, and the actual performance achieved under our AIP for the year
ended December 31, 2025 for all NEOs. The Adjusted EBITDA target for fiscal 2025 was based on our strategic
plan to continue focusing on strong profitably, as we completed debt restructuring along with business
transformation initiatives.

Threshold Target Maximum
Performance Metric Weighting Level ($M) ($M) ($M)
Goal $ 9225 § 1,0250 $ 1,230.0
Adjusted EBITDA (including CCS)  gq0, % of Target Performance 90% 100% 120%
% of Target Payout 50% 100% 210%
Goal Tied to
Transformation Initiatives
Strategic Objectives Partially Meets Meets Exceeds
10% Performance Expectations Expectations Expectations
% of Target Payout 0% 100% 210%
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Mr. ter Linde’s Adjusted EBITDA goals related to the CCS segment were $711.0 million threshold, $790.0 million
target and $948.0 million maximum. Percentage of target payout percentages for Adjusted EBITDA goal for Mr.
ter Linde were 50% for threshold, 100% for target and 210% for maximum.

Strategic objectives identified by the Compensation Committee included key performance indicators that are tied
to transformation initiatives and the Company's stated goal of continuous improvement, including successful
divestiture-related activities (divestitures, transition services agreements (TSAs), and elimination of stranded
cost), strengthening our General Manager operating model, and strategic Al activities.

The actual level of achievement for the AIP is shown below based on the metrics and weightings previously
approved by the Compensation Committee.

Actual % of Target Actual % of Target
Performance Metric Weighting Achievement ($M) Performance Actual Payout
Adjusted EBITDA (including
CCS) 90% $ 1,334.0 130.1% 210.0%
Strategic Objectives 10% Exceeds Expectations Exceeds Expectations 210.0%

Total 100% 210.0%

Based on the actual level of achievement set forth above, Messrs. Treadway, Lorentzen, and Gilstrap and Ms.
Bowen were entitled to bonus payments in amounts equal to 210% of their target bonus amounts.

Unlike the other NEOs, Mr. ter Linde's bonus was based on the performance of the CCS segment. Actual
achievement for the CCS segment was Adjusted EBITDA of $954.6 million, which was $6.6 million above
maximum and the segment exceeded expectations for their strategic objective, which was 210% of target.
Percentage of target actual payout was 210% for the CCS segment Adjusted EBITDA and also for the strategic
performance objective for a combined total achievement of 210%.

The following table sets forth the earned amounts for our NEOs under the AIP based on fiscal 2025 performance
and their respective targets for the year.

Target
Award Actual 2025 Award
(% of 2025 % of 2025 Payout

Salary) CEIETA Amount
Charles L. Treadway 150.0% 315.00% $ 4,095,000
Kyle D. Lorentzen 110.0% 231.00% $ 1,617,000
Koen ter Linde 80.0% 168.00% $ 866,040
Krista R. Bowen 65.9% 141.75% $ 640,425
Charles A. Gilstrap 53.8% 113.27% $ 431,536
Justin C. Choi 80.0% — $ —

(1) The NEOs received a performance payout of 210.0% of target.
LoNG-TERM INCENTIVE AWARDS

The Compensation Committee believes that key employees who are in a position to make a substantial
contribution to the long-term success of the Company and to build stockholder value should have a significant and
on-going stake in the Company’s success. In determining the total target value and mix of equity incentive award
grants, the Compensation Committee considered market practices among comparable peer group companies as
well as our compensation objectives and the desired role of equity compensation in the total compensation of our
NEOs. In 2025, we allocated the long-term incentive awards for our executives into time-vesting RSUs (50%) and
PSUs eligible to be earned based upon our annual Adjusted EBITDA performance over a three-year performance
period (50%). The Compensation Committee believes this mix provides an appropriate balance of incentives to
drive a pay for performance focus and alignment with shareholder interests without promoting excessive risk-
taking.
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RSUs

Each of the NEOs received an award of RSUs that vest in annual installments over a three-year period,
conditioned upon his or her continuous service.

PSUs

The PSUs granted to each of the NEOs in 2025 include performance conditions relating to the Company’s
Adjusted EBITDA over fiscal years 2025-2027. Previously, the Company used a single three-year cumulative
target for EBITDA-based PSUs. Given the strategic transformation initiatives and the challenges of determining
three-year performance goals during this time, for the PSUs granted in 2025, the Compensation Committee set
annual targets and payout rates for each of the three fiscal years (2025-2027) at the outset of the three-year
performance period. Performance is assessed annually against these targets, with shares received following the
end of each performance year if and to the extent the performance measures are met. The NEOs can earn
between 0% and 200% of the granted PSUs based on the Company’s performance. The performance targets
established in advance for the PSUs are competitively sensitive, and disclosure would cause competitive harm to
the Company. Accordingly, the applicable targets and payout amounts will be evaluated and disclosed following
the end of each of the three performance years. The levels of performance required to achieve target payout
represent goals that are considered achievable but difficult to accomplish.

For fiscal year 2025, NEOs were eligible to earn the target number of PSUs for the first tranche of the awards
(one-third of the target PSUs for the three-year performance period) based on the achievement of Adjusted
EBITDA of $1.0 billion. Alternatively, NEOs were eligible to earn 50% of target for threshold achievement of $900
million and 200% of target for maximum performance of $1.1 billion. Payouts between performance levels are
determined to the nearest tenth of a percentage point using linear interpolation and rounded up to the nearest
whole share. Based on our actual Adjusted EBITDA of $1.3 billion for 2025, the Compensation Committee
approved a payout to each NEO equal to 200% of their respective target PSUs for the 2025 performance year.

Summary of Equity Awards Granted in 2025

The aggregate target level for long-term incentive awards granted in 2025 was $10 million for Mr. Treadway, $3.9
million for Mr. Lorentzen, $1.2 million for Ms. Bowen, $0.4 million for Mr. Gilstrap, $1.2 million for Mr. ter Linde,
and $1.9 million for Mr. Choi. The Compensation Committee determined the number of awards using the market
price per share of $6.35 on March 1 for Messrs. Treadway, Lorentzen, ter Linde and Choi, and $6.04 on June 1
for Ms. Bowen and Mr. Gilstrap), which resulted in the grant of the following number of awards:

2025 LTI

Name Target $ RSU Value $ PSU Value $ RSU Grant # PSU Grant # Total Grant #

Charles L. Treadway 10,001,250 5,000,625 5,000,625 787,500 787,500 1,575,000
Kyle D. Lorentzen 3,900,170 1,950,085 1,950,085 307,100 307,100 614,200
Koen ter Linde 1,200,150 600,075 600,075 94,500 94,500 189,000
Krista R. Bowen 1,200,752 600,376 600,376 99,400 99,400 198,800
Charles A. Gilstrap 401,056 200,528 200,528 33,200 33,200 66,400
Justin C. Choi 1,901,190 950,595 950,595 149,700 149,700 299,400

Given the high potential for the CCS segment divestiture, the 2025 RSUs and PSUs have "double trigger" change
in control vesting provisions that differ from the provisions we used in previous years. Similar to previous years, a
change in control acceleration only occurs in the event of a change in control of the Company in which the awards
are not assumed or equitably converted or substituted, or, if the awards are assumed or equitably converted or
substituted, upon a termination without cause or resignation for good reason within twenty-four months following
closing. In such an event, the 2025 RSUs would forward vest by 12 months instead of vesting in full, and instead
of pro rata vesting for the entire performance period, the 2025 PSUs would vest at actual performance for any
completed performance period and partially vest at target performance based on a period of twelve months
following closing for any remaining performance periods. For more information, see "Potential Payments Upon
Termination or Change in Control" on page 57.
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Modification of Certain Equity Awards

In February 2025, our Compensation Committee reviewed our progress against goals for the Core Adjusted
EBITDA PSUs granted in 2023, for which payouts were tied to our achievement of cumulative Core Adjusted
EBITDA for 2023 through 2025. Following this review, and after taking into consideration significant changes to
our business and strategy that were not anticipated at the time the original award was approved, including the
sale of our OWN segment in early 2025, the Compensation Committee determined to modify the performance
targets for these grants. For certain of the 2023 Core Adjusted EBITDA PSUs (the 2X 2023 Core Adjusted
EBITDA PSUs), participants were eligible to earn a 50% threshold payout for performance equal to 87% of target
and a 200% maximum payout for performance equal to 110% of target. Other 2023 Core Adjusted EBITDA PSUs
used the same performance goals as the 2X 2023 Core Adjusted EBITDA PSUs, but provide for a single payout
level at target (100%) if the performance goal was achieved, and no payout if the goal was not achieved (the 1X
2023 Core Adjusted EBITDA PSUs). As shown below, the modifications to the target level of performance reflect
a change only in the 2025 Core Adjusted EBITDA target included in the cumulative 3-year total. Modifications of
Core Adjusted EBITDA targets for the in-progress year maintained accountability for past performance, while
enhancing the retention and motivational aspects of our long-term incentive program without granting additional
awards to our NEOs.

Approved Payout Structure for 2023 PSUs Modified Payout Structure for 2023 PSUs

Max (200% Payout) 110% of Target $3.895B Max (200% Payout) 110% of Target $3.702B
Target (100% Payout) 100% of Target $3.541B Target (100% Payout) 100% of Target $3.365B
Threshold (35% Payout)  87% of Target $3.081B Threshold (35% Payout) 87% of Target $2.928B

Note: Maximum and threshold performance and payout levels applied only to 2X 2023 Core Adjusted EBITDA PSUs. Performance and payout
for 1X 2023 Core Adjusted EBITDA PSUs was at a single payout level at target or no payout if the goal was not achieved.

The Compensation Committee considered modifications to these performance-based equity awards the most
effective approach for ensuring that our outstanding performance-based programs continued to reinforce our pay-
for-performance and retention objectives. In approving the modification to outstanding performance-based
awards, the Compensation Committee considered the impact that the OWN segment divestiture was expected to
have on Adjusted EBITDA for 2025, as well as the status of other outstanding equity awards.

In evaluating available alternatives for motivating and retaining our NEOs during a critical and transformational
year, the Compensation Committee determined that modifying the 2023 Adjusted EBITDA PSUs best supported
objectives during the year.

OuTtcomes ofF PreviousLy GRANTED PERFORMANCE-BASED LoNG-TERM INCENTIVES

Executive Performance Retention Grant (EPRG)

During prior years, certain NEOs were eligible to earn shares tied to the achievement of stock price goals
between $25 and $40. The performance period for these awards ended in 2024 for all NEOs who received them,
except Mr. Lorentzen, whose performance period ended on January 4, 2025. Similar to the awards ending in
2024, none of the price hurdles were achieved for Mr. Lorentzen's award, and it expired by its terms.

2023 Core Adjusted EBITDA PSUs

Following the modification of the 2023 Core Adjusted EBITDA PSUs in February 2025, which is described in
greater detail above, NEOs were eligible to earn the target number of PSUs based on the achievement of
cumulative Core Adjusted EBITDA of $3.365 billion for the performance period. NEOs with 2X Adjusted Core
EBITDA PSUs also were eligible to earn up to 200% of target for maximum achievement of cumulative Adjusted
EBITDA of $3.702 billion. Based on our actual cumulative Adjusted EBITDA for 2023 through 2025 including
adjustments related to non-recurring events, the Compensation Committee approved a payout to each NEO equal
to 128.4% of their respective target for the 2X 2023 Core Adjusted EBITDA PSUs for the performance period and
100% of their respective target for the 1X 2023 Core Adjusted EBITDA PSUs.
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Target Adj. EBITDA Earned Adj. EBITDA

Name PSUs PSUs

Charles L. Treadway 422,600 542,618
Kyle D. Lorentzen 120,500 154,722
Koen ter Linde 85,800 110,167
Krista R. Bowen(" 37,833 42,838
Charles A. Gilstrap(” 25,987 30,460
Justin C. Choi 80,300 83,057

(1) Target and earned includes 1X and 2X 2023 Core Adjusted EBITDA PSUs for Ms. Bowen and Mr. Gilstrap. Ms. Bowen's 1X Core Adjusted
EBITDA PSUs were earned at the target amount of 20,209 units and 2X Core Adjusted EBITDA PSUs reflect a target of 17,624 units and
earned of 22,629 units. Mr. Gilstrap's 1X Core Adjusted EBITDA PSUs were earned at the target amount of 10,237 units and 2X Core
Adjusted EBITDA PSUs reflect a target of 15,750 units and earned of 20,223 units.

2023 TSR PSUs

For a 3-year performance period ending February 28, 2026, NEOs were eligible to earn shares based on our level
of total stockholder return relative to the companies included in the S&P 500 benchmark. By the terms of these
awards, in the event of a change in control of the Company, the performance period would end on the last day of
the month preceding the closing. Because the divestiture of our CCS segment in January 2026 qualified as a
change in control under the terms of our 2019 Long Term Incentive Plan, the performance period for the 2023
TSR PSUs ended on December 31, 2025. Our relative TSR for such period was at the 90" percentile, which
resulted in performance at the maximum level for these awards.

Target Earned

Name TRS PSUs TSR PSUs

Charles L. Treadway 281,700 563,400
Kyle D. Lorentzen 80,300 160,600
Koen ter Linde 57,200 114,400
Krista R. Bowen — —
Charles A. Gilstrap — —
Justin C. Choi 53,600 80,400

Success Bonus AGREEMENTS

On September 2, 2025, the Company entered into a Success Bonus Agreement with Mr. ter Linde that provided
that if Mr. ter Linde remained employed by the Company through the closing of the divestiture of the CCS
Segment, the Company would pay him a cash award equal to $1,980,000. The Success Bonus Agreement also
provided that if Mr. ter Linde received the success bonus, he would not be entitled to any compensation or
benefits under his Severance Protection Agreement in connection with the termination of his employment with the
Company upon the closing of such transaction.

Certain executive officers, including Ms. Bowen and Mr. Gilstrap, were parties to similar Success Bonus
Agreements with the Company relating to both the divestiture of the OWN segment (2025 payments of $264,366
for Ms. Bowen and $236,250 for Mr. Gilstrap) and the divestiture of the CCS segment ($1,750,000 for Ms. Bowen
and $1,240,000 for Mr. Gilstrap). The Compensation Committee believes that these success bonus agreements
were necessary to retain key personnel through the completion of these important transactions.

280G MiticaTioN AcTIONS

The divestiture of the CCS segment in January 2026 was treated as a change in the ownership of a substantial
portion of the Company’s assets for purposes of the so-called “golden parachute rules” under Section 280G and
4999 of the Code. In reviewing what were projected to be significant impacts of the 280G deduction loss for the
Company and the 280G excise tax for our named executive officers, our Compensation Committee considered
alternatives that would mitigate these tax effects without undermining the objectives of our long-term incentive
arrangements, including retention and ensuring alignment between executive and stockholder interests.
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To mitigate the potential impact of Section 280G and Section 4999 of the Code on the Company and certain of its
executive officers, the Compensation Committee approved the acceleration and payment of the following
amounts in December 2025 (the “Accelerated Amounts”):

e payment of the annual cash incentive awards under the 2025 AIP, otherwise scheduled to be paid in
March 2026

e payment of the remaining installment of the 2024 Long-Term Cash Incentive Awards, otherwise
scheduled to be paid in March 2026

e payment of the success bonuses to Mr. ter Linde, Ms. Bowen and Mr. Gilstrap, otherwise scheduled to be
paid in connection with the closing of the CCS transaction in January 2026

e for certain executives, acceleration and vesting of the final tranche of the 2023 RSUs and/or the second
tranche of the 2024 RSUs, both otherwise scheduled to vest in June 2026

e for certain executives, acceleration and vesting of the 2023 Adjusted EBITDA PSUs at the target level of
achievement, with the remaining portion vesting in June 2026 based on actual performance (the 2023
Adjusted EBITDA PSU performance period ended December 31, 2025, shortly after the acceleration
occurred in mid-December)

o for certain executives, acceleration and vesting of the 2023 TSR PSUs at the 175% level of achievement,
otherwise scheduled to vest in June 2026, with the remaining portion scheduled to vest in June 2026
based on actual, higher performance

e NOTE: NEOs that received cash or equity acceleration remain employed with Vistance Networks
and are leading key efforts within the Company. Mr. ter Linde, however, left the company in
connection with the CCS transaction in his role as Senior Vice President & President, CCS.

All cash-based items included in Accelerated Amounts (i.e., payments relating to the 2025 AIP awards, the 2024
Long-Term Cash Incentive Awards, and the success bonuses) were subject to the terms of Compensation
Acceleration Agreements between the Company and the executive officers (each an “Acceleration Agreement”).
Pursuant to each Acceleration Agreement, if an executive’s employment with the Company was terminated for
“cause” or voluntarily by the executive prior to the closing date of the divestiture of the CCS segment, the
executive would have been required to repay any unearned cash-based Accelerated Amounts to the Company
within thirty days after receipt of a repayment notice from the Company.

Accelerated Amounts were approved selectively, targeting awards that would otherwise be paid or vest shortly
after the end of our fiscal year. Performance awards were only paid out at levels we were certain would be
achieved for the year, with the remaining portion vesting in 2026 once actual results were finalized. In approving
these accelerated payments, the Compensation Committee also evaluated the outstanding long-term incentives
and potential change-in-control severance payments for affected executives in order to ensure that accelerated
payments would not compromise retention hold through and beyond the close of the CCS transaction.

These Accelerated Amounts represent payments or amounts the executive officer otherwise would have been
entitled to receive upon the consummation of the closing of the divestiture of the CCS segment or otherwise in
2026, and there will be no duplication of payments. All accelerated equity awards were settled in stock, rather
than cash, and no new equity awards were granted in connection with the divestiture of the CCS segment. All
Accelerated Amounts were subject to applicable tax withholdings.

The cash and equity portions of the Accelerated Amounts are included in the Summary Compensation Table and
the Option Exercises and Stock Vested Table, respectively (although the final installment of the 2024 Long-Term
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Cash Incentive Awards was included in the Summary Compensation Table last year, when the performance
vesting completed). The number of accelerated awards for the NEOs is as follows:

Awards Accelerated Into 2025

2023 EBITDA PSUs 2023 TSR PSUs 2023 RSUs 2024 RSUs Total Accelerated
Charles L. Treadway 422,600 492,975 299,601 — 1,215,176
Kyle D. Lorentzen 120,500 140,525 85,434 — 346,459
Koen ter Linde 85,800 100,100 47,634 160,000 393,534
Krista R. Bowen 37,833 — 13,708 35,624 87,165
Charles A. Gilstrap — — — — —
Justin C. Choi — — — — —

In addition, the Company may obtain third-party valuations of restrictive covenants and pre- or post-change in
control “reasonable compensation” (as defined in Section 280G of the Code), or enter into new or expanded non-
competition agreements with the Company’s executives, to further mitigate the potential impact on the executive
and the Company.

IV. Other Compensation Policies

EwvpLoYEE BENEFITS AND PERQUISITES

Our NEOs are eligible to participate in the same plans as substantially all of our other United States employees,
and such plans include medical, dental, vision, short-term and long-term disability insurance, and a Health
Savings Plan. We also maintain the Vistance Networks, Inc. Retirement Savings Plan (the 401(k) plan), in which
substantially all our United States employees, including our NEOs, are eligible to participate. We currently
contribute 2% of the participant’s base salary and bonus to the 401(k) plan and provide matching contributions of
up to 4% of the participant’s base salary and bonus, which provides for up to a maximum of 6% of the
participant’s base salary and bonus, subject to certain statutory limitations (350,000 for 2025). In addition, we
provide our NEOs with a supplemental term life insurance policy. We provide these benefits due to their relatively
low cost and the high value they provide in attracting and retaining talented executives.

Prior to April 2025, we operated and maintained corporate aircraft that were used primarily for business travel by
our directors and executive officers. We maintained a written policy that set forth guidelines and procedures
regarding limited permissible personal use of this aircraft by our executive officers. CommScope, Inc. of North
Carolina, a wholly-owned subsidiary of the Company, maintained an Aircraft Time Sharing Agreement with Mr.
Treadway, pursuant to which Mr. Treadway had limited use of the Company’s aircraft for non-business travel. In
February 2023, the Compensation Committee approved Mr. Treadway’s unreimbursed personal use of the
Company’s aircraft for up to 30 hours a year. Pursuant to his Aircraft Time Sharing Agreement, Mr. Treadway was
required to reimburse our subsidiary for the incremental expenses for each personal use flight in excess of the 30-
hour annual allowance, based on the variable costs of the flight, as permitted under Federal Aviation
Administration rules.

We determined the incremental cost of any personal use of our corporate aircraft based on the direct cost of use
per flight, which may include aircraft fuel, oil and other additives; crew travel and lodging expense; hangar costs
away from the aircraft’'s base of operation; insurance obtained for the specified flight; landing fees, airport taxes
and similar assessments; customs, foreign permits and similar fees directly related to the flight; in-flight catering
expenses; passenger ground transportation; and flight planning and weather contract services. Because our
aircraft were used primarily for business travel, this methodology excluded fixed costs that did not change based
on usage, such as the salaries of pilots and crew, purchase or lease costs of aircraft, hangar rent and insurance,
and costs of maintenance and upkeep. We imputed taxable income to the NEOs for any personal aircraft use in
accordance with Internal Revenue Service regulations. We did not provide tax reimbursements, or “gross-ups”, on
these amounts to executive officers.

For 2025, no NEO met or exceeded $10,000 in unreimbursed aggregate incremental costs associated with
personal use of the aircraft.
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DerFerrep COMPENSATION PLAN

We previously offered a voluntary non-qualified deferred compensation plan (DCP) that permits a group of our
management, including the NEOs, to defer up to 90% of their annual compensation (including base salary, AIP
and/or Sales Incentive Plan (SIP) awards). In 2025, no NEOs had a balance or participated in the DCP. The DCP
was terminated in connection with the divestiture of the CCS segment.

EMPLOYMENT, SEVERANCE AND CHANGE IN CONTROL ARRANGEMENTS

Each of the Company’s senior officers, including the NEOs, has a severance protection agreement that entitles
him or her to receive certain payments and benefits upon a qualifying termination of employment, with enhanced
payments if such termination occurs within 24 months following a change in control of the Company, and includes
restrictive covenants. In addition, Mr. Treadway has an employment agreement that entitles him to receive certain
compensation and benefits, and previously included severance provisions relating to a qualifying termination of
employment, including a qualifying termination of employment in connection with a change in control of the
Company. In 2022, Mr. Treadway’s employment agreement was amended so that the severance rights and
restrictive covenants in his employment agreement were replaced with the severance provisions and restrictive
covenants contained in his severance protection agreement. Mr. Treadway’s employment agreement and the
severance protection agreements for each of the NEOs are described below under “Potential Payments upon
Termination or Change in Control.”

CompPENsATION Recovery (“CrLawsack”) PoLicy

We have a compensation recovery (i.e. “clawback”) policy that requires recovery of erroneously awarded
incentive-based compensation from executive officers (and former executive officers) in the event of an
accounting restatement due to the material noncompliance of the Company with any financial reporting
requirement under the securities laws. The policy was adopted in 2023 in compliance with Commission rules and
Nasdaq listing standards and replaced our prior clawback policy. The policy requires the Company to recover
reasonably promptly all erroneously awarded incentive-based compensation received on or after the October 2,
2023, effective date by a person after beginning service as an executive officer, while the Company has a class of
securities listed on Nasdaq, and during the three completed fiscal years immediately preceding the date the
Company is required to prepare the accounting restatement, with certain limited exceptions as permitted under
Commission rules and Nasdaq listing standards. The Company may not indemnify any executive officer against
the recovery of incentive compensation under the policy. The policy also provides that the Compensation
Committee may designate non-executive persons to be subject to the clawback requirements. In addition, if a
mandatory clawback relating to incentive-based compensation is triggered, the Compensation Committee may
recover from the executive officers, former executive officers, and other designated persons, to the extent it
deems appropriate, service-based compensation received under awards with purely time-based vesting
requirements if such awards were granted, vested, exercised or paid during the applicable recovery periods.

INsIDER TRADING AND ANTI-HEDGING AND ANTI-PLEDGING PoLICIES

We have an insider trading policy governing the purchase, sale, and/or other dispositions of our securities by our
directors, officers and other employees (and certain other persons), which is designed to promote compliance
with securities laws, listing standards, and other applicable rules and regulations and avoid the appearance of
improper conduct. Among other things, our policy prohibits covered persons from trading on material non-public
information, and provides certain blackout periods during which persons who are likely to possess non-public
information are prohibited from trading. Our policy also specifically prohibits directors and employees, including
our NEOs, from entering into hedging or monetization transactions involving Vistance Networks securities, such
as covered calls, collars and forward sale contracts, and from purchasing Vistance Networks securities on margin,
holding Vistance Networks securities in a margin account or pledging Vistance Networks securities. In addition, all
our Section 16 officers and directors, and certain other designated employees, are prohibited from trading in
exchange-traded options of Vistance Networks securities.
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STtock OWNERSHIP GUIDELINES

We maintain stock ownership guidelines for our executive officers and the non-employee members of our Board
of Directors. These guidelines were established to align with industry practice and to affirm to stockholders that
our executives and directors have a meaningful long-term equity position in the Company and a longer-term view
of its performance. The following table summarizes our stock ownership guidelines, which were based on market
and peer group data and were adopted following consultation with the Compensation Committee’s independent
compensation consultant.

Target Share Ownership

Chief Executive Officer 5x annual base salary or 1,000,000 shares

Chairman and Chief Financial Officer 3x annual base salary or 250,000 shares

Designated Officers 2x annual base salary or 125,000 shares

Other Designated Officers 1x annual base salary or 100,000 shares

Non-Employee Directors 5x base cash retainer (excluding committee fees) or 100,000 shares

The value of an executive’s or non-employee director’s stock ownership is measured as of December 31 of each
year by reference to the 30-day average closing price of our stock on the Nasdaq Stock Market and using each
individual's base salary or base retainer then in effect.

Current and new executive officers and non-employee directors who are subject to these guidelines are expected
to satisfy them by the end of the calendar year following the fifth anniversary that a Participant becomes subject to
the Guidelines and to hold at least such minimum value in shares of our common stock or RSUs for so long as
applicable.
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V. COMPENSATION TABLES

SummaRYy ComPENSATION TaBLE (SCT) For 2025

The following table provides information regarding the compensation that we paid our NEOs for services rendered
during the fiscal years ended December 31, 2025, 2024 and 2023.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred

Incentive Plan Compensatio
Stock | Option Compensatio n All Other

Name and Principal Salary Bonus Awards Awards n Earnings Compensation  Total
Position Year (9 (92 (O ($)® ®© ®) $)© ®)
Charles L. Treadway 2025 1,300,000 — 10,001,250 — 4,095,000 — 21,600 15,417,850
President, Chief 2024 1,300,000 — 3,967,596 — 14,722,615 — 63,600 20,053,811
Executive Officer and Director 2023 1,300,000 — 10,724,999 — 195,000 — 80,464 12,300,463
Kyle D. Lorentzen 2025 700,000 — 3,900,170 — 1,617,000 — 21,600 6,238,770
Executive VP and 2024 692,917 — 1,475,039 — 8,356,170 — 21,294 10,545,420
Chief Financial Officer 2023 683,000 — 3,057,961 — 68,300 — 20,394 3,829,655
Koen ter Linde 2025 515,500 1,980,000 1,200,150 63,780 866,040 — 21,600 4,647,070
Former Senior VP & President, CCS 2024 468,083 — 516,660 — 1,345,189 — 21,294 2,351,226
Krista R. Bowen 2025 451,785 2,014,366 1,200,752 — 640,425 — 21,600 4,328,928
Senior VP, General Counsel, Chief Administrative Officer and
Secretary
Charles A. Gilstrap 2025 380,987 1,476,250 401,056 — 431,536 — 21,600 2,711,429

Senior VP Treasury, Tax & Chief
Accounting Officer

Justin C. Choi 2025 241,979 — 1,901,190 — — — 648,082 2,791,251
Former Senior VP, Chief Legal 2024 575,000 — 766,497 — 1,674,822 — 21,294 3,037,613
Officer and Secretary 2023 575,000 — 2,038,672 — 46,000 — 20,394 2,680,066

(1) Salary reported may differ from the annual base salary rate set for the year due to the fact that changes in base salary may have become
effective during the year. For 2025, all salary changes were effective on July 1 except for Ms. Bowen and Mr. Gilstrap whose changes
were effective on May 14 and April 1, respectively.

(2) Amounts represent bonuses paid pursuant to success bonus agreements. For the CCS divestiture, Mr. ter Linde and Mr. Gilstrap
received $1,980,000 and $1,240,000, respectively, and Ms. Bowen received $1,750,000. For the OWN divestiture, Mr. Gilstrap received
$236,250 and Ms. Bowen received $264,366 during the year ended December 31, 2025. See "Success Bonus Agreements" on page 49
for more details.

(3) Amounts represent the grant date fair value of equity awards, which was computed in accordance with FASB ASC Topic 718 without
regard to estimated forfeitures related to service-based vesting conditions. Refer to Note 15 in the Notes to Consolidated Financial
Statements included in our Annual Report on Form 10-K for the year ended December 31, 2025 for information regarding the
assumptions used to value these awards. Amounts for 2024 also include the incremental fair value related to the modification of certain
performance-based stock awards in 2024 for all NEOs. Assuming the highest level of performance conditions are achieved for the
performance-based awards, the grant date stock award values are outlined below:

Mr. Treadway Mr. Lorentzen Mr. ter Linde Ms. Bowen Mr. Gilstrap Mr. Choi

($) (%) (%) (%) (%) (%)
2025 15,001,875 5,850,255 1,800,225 1,801,128 601,584 2,851,785
2024 5,256,492 1,884,247 711,876 1,024,041
2023 16,449,498 4,690,012 3,127,114

(4) In September 2025, the Compensation Committee approved an amendment to vested options to allow them to remain exercisable for a
period of one year following termination. The amount included in the Option Awards column for Mr. ter Linde includes the incremental fair
values resulting from this equity modification.

(5) Amounts represent AIP bonus payments by performance year. The payments for Messrs. Treadway and Lorentzen in 2025, 2024, and
2023 were 210.0%, 157.6%, and 10.0% of target, respectively. The payments for Mr. ter Linde in 2025 and 2024 were 210.0% and
199.0% of target, respectively. The payments for Ms. Bowen and Mr. Gilstrap were 210.0% in 2025. Mr. Choi's payments in 2024 and
2023 were 157.6% and 10%, respectively.
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(6) The following table shows all amounts included in the “All Other Compensation” column for 2025 for each NEO:

All Other Compensation
Company

Contribution Severance

Vacation/Holiday

to 401(k)
Plan ($)

Payout
(%)

Payment

($)

Charles L. Treadway
Kyle D. Lorentzen
Koen ter Linde
Krista R. Bowen
Charles A. Gilstrap
Justin C. Choi

21,000
21,000
21,000
21,000
21,000
21,000

Life
Insurance
Premiums

(%)
600
600
600
600
600
300

23,032

603,750

21,600
21,600
21,600
21,600
21,600
648,082

GRANTS oF PLan-Basep Awarbs IN 2025

Charles L. Treadway
2025 AIP™
2025 RSU®
2025 PSU®
Kyle D. Lorentzen
2025 AIP™
2025 RSU®@
2025 PSU®
Koen ter Linde
2025 AIP™
2025 RSU®
2025 PSU®
Modified Awards®
Krista R. Bowen
2025 AIP™
2025 RSU®
2025 PSU®
Charles A. Gilstrap
2025 AIP®™
2025 RSU®
2025 PSU®
Justin C. Choi
2025 AIP™
2025 RSU®
2025 PSU®

3/1/2025
3/1/2025

3/1/2025
3/1/2025

3/1/2025
3/1/2025

6/1/2025
6/1/2025

6/1/2025
6/1/2025

3/1/2025
3/1/2025

Approval

Date

2/24/2025
2/24/2025

2/24/2025
2/24/2025

2/24/2025
2/24/2025
9/24/2025

5/30/2025
5/30/2025

5/30/2025
5/30/2025

2/24/2025
2/24/2025

Estimated Future

Threshold
()]

877,500

346,500

185,580

137,234

207,000

Payouts Under
Non-Equity Incentive Plan
Awards

Target

(%)

1,950,000

770,000

412,400

304,964

205,493

460,000

Maximum

(%)

4,095,000

1,617,000

866,040

640,425

431,536

966,000

Estimated Future
Payouts
Under Equity Incentive
Plan
Awards

Threshold
#)

393,750

153,550

74,850

Target
#)

787,500

307,100

149,700

All Other
Stock
Awards:
Number of
Shares of
Stock or
Units

Maximum

#)

= 787,500
1,575,000 =
- 307,100
614,200 —
= 94,500
189,000 =
- 99,400
198,800 =
= 33,200
66,400 —
- 149,700
299,400 -

All Other
Option
Awards:
Number of
Securities
Underlying
Options

#

Exercise
or Base
Price of
Option
Awards

($/sh)

Grant
Date Fair
Value of

Stock and

Option

Awards

(%)

= 5,000,625
— 5,000,625

— 1,950,085
— 1,950,085

= 600,075
= 600,075
63,780

- 600,376
— 600,376

= 200,528
— 200,528

- 950,595
— 950,595

(1) Reflects the range of awards that could potentially have been earned during 2025 under our AIP. The “Threshold” column represents the
minimum amount payable when threshold performance is met. The amounts actually earned are included under the column titled “Non-

Equity Incentive Plan Compensation” in our SCT for 2025.

(2) Reflects RSUs granted in 2025, which vest in equal installments over three years.

(3) Reflects potential share payouts with respect to PSUs, with an annual Adjusted EBITDA metric, granted in 2025 at threshold, target, and
maximum. These awards are divided into three equal tranches, with each tranche tied to a separate fiscal year performance period
(2025, 2026, and 2027). The “Threshold” column represents the minimum amount payable (50% of target payout) when threshold
performance is met. The “Target” column represents the amount payable (100% of target payout) if the specified performance targets are
reached. The “Maximum” column represents the maximum amount payable (200% of target payout).

(4) Reflects the incremental fair values resulting from the equity modifications to certain awards, as discussed in more detail in footnote 4 to

the SCT.

NARRATIVE SupPLEMENT TO SCT rFor 2025 AND GRANTS oF PLAN-BAsSED AwARDS IN 2025 TaABLE

The terms of our cash incentive plans and equity incentive awards are described under “—Principal Elements of
Compensation” above, and our employment and severance protection agreements are described under
“—Potential Payments upon Termination or Change in Control—Employment and Severance Protection

Agreements” below.
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OutsTAaNDING EQuity AwaRDs AT DECEMBER 31, 2025

The following table provides information regarding option and stock awards held by our NEOs as of December 31,
2025.

Option Awards Stock Awards

Equity
Incentive
Equity Plan
Equity Incentive Awards:
Incentive Plan Market or
Plan Awards: Payout
Awards: Market Number Value of
Number of Number of Value of of Unearned Unearned
Number of Number of Securities Shares or Shares or  Shares, Units  Shares, Units
Securities Securities Underlying Units of Units of or Other or Other
Underlying Underlying Unexercised  Option Stock That Stock That Rights That Rights That
Unexercised Unexercised Unearned Exercise Option Have Not Have Not Have Not Have Not
Options (#) Options (#) Options Price Expiration Vested Vested Vested Vested
Exercisable(¥  Unexercisable (#) ($) Date (#)2e) ($)21 (#)2@ ($)@@

Charles L. Treadway 3/1/2023 120,018 2,175,926 70,425 1,276,805
3/1/2024 440,000 7,977,200 — —
6/1/2024 893,334 16,196,145 — —
3/1/2025 787,500 14,277,375 1,050,000 19,036,500
Kyle D. Lorentzen 3/1/2023 34,222 620,445 20,075 363,960
3/1/2024 125,400 2,273,502 - -
6/1/2024 394,600 7,154,098 — —
3/1/2025 307,100 5,567,723 409,467 7,423,637
Koen ter Linde 5/15/2019 32,050 18.60  5/15/2029 — — — —
6/1/2023 24,367 441,774 14,300 259,259
3/1/2025 94,500 1,713,285 126,000 2,284,380
Krista R. Bowen 6/1/2023 5,005 90,741 - -
6/1/2024 35,624 645,863 — —
6/1/2025 99,400 1,802,122 132,533 2,402,823
Charles A. Gilstrap 6/1/2023 42,710 774,332 — —
6/1/2024 73500 1,332,555 — —
6/1/2025 33,200 601,916 44,267 802,561
Justin C. Choi 3/1/2023 83,057 1,505,823 80,400 1,457,652

(1) Represents options that were fully vested as of December 31, 2025.

(2) In December 2025, the Compensation Committee approved an acceleration of vesting for certain previously granted equity awards held
by certain executive officers; the Company discusses this action and related compensation considerations on page 49.

(3) Represents RSUs granted in 2024 and 2025 and PSUs granted in 2023 that are eligible for vesting. The RSUs generally vest, subject to
the continued employment of the NEO, in substantially equal annual installments over three years beginning on the first anniversary of
the grant date. For the 2024 RSU grant, the first tranche vested in December 2025 rather than on the original scheduled vesting date in
June 2026 pursuant to Compensation Committee action. The entire 2025 RSU grant remained outstanding at December 31, 2025. For
the 2023 Core Adjusted EBITDA PSUs, 100% of target vested in December 2025 for Messrs. Treadway, Lorentzen and ter Linde and
Ms. Bowen and the remaining portion eligible for payout above target remained subject to the performance measure at year-end. Core
Adjusted EBITDA performance for the 2023 Core Adjusted EBITDA PSUs exceeded target for the cumulative three year period (2022-
2025) resulting in achievement of 128.4% of the PSUs granted for the 2X 2023 Core Adjusted EBITDA PSUs and 100% of the PSUs
granted for the 1X 2023 Core Adjusted EBITDA PSUs. The 2023 Core Adjusted EBITDA PSUs will vest on June 1, 2026.

(4) Represents unearned portions of PSUs granted in 2023 and 2025 that remained outstanding as of December 31, 2025. For the 2023
TSR PSUs other than those granted to Mr. Choi, 175% of target vested in December 2025. The remaining portion including the amount
reflected for Mr. Choi are eligible for payout up to the 200% maximum subject to the market-based performance condition as of year-end.
For the 2025 Annual EBITDA PSUs, the 2025 tranche is reported at the maximum payout level (200%) based on actual performance.
The fiscal year 2026 and 2027 tranches remain subject to future annual performance periods and are reported at target as of December
31, 2025.
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OrTiOoN Exercises AND Stock VESTED FOr 2025

The following table provides information concerning the exercise of stock options and vesting of stock awards
during the year ended December 31, 2025. No options were exercised by our NEOs during 2025.

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized Shares Acquired Value Realized on
on Exercise (#) on Exercise ($) on Vesting (#) Vesting ($)
Charles L. Treadway — — 2,475,804 29,305,085
Kyle D. Lorentzen — — 781,225 8,810,280
Koen ter Linde — — 541,486 7,918,212
Krista R. Bowen — — 143,239 1,894,582
Charles A. Gilstrap — — 56,639 342,100
Justin C. Choi — — 240,742 1,453,915

PotenTtiaL PAymenTs UroN TERMINATION OR CHANGE IN CONTROL

Employment and Severance Protection Agreements

Each of our NEOs is party to a severance protection agreement that entitles him to receive certain payments
upon a qualifying termination of employment. Mr. Treadway is also party to an employment agreement.

Severance Protection Agreements

We are party to a severance protection agreement with each of our senior executive officers, including each of the
NEOs. Each agreement is on a two-year term, automatically renewing on January 1 of each year unless the
Company or the executive gives notice of non-renewal at least ninety (90) days prior to such date, except that the
term may not expire prior to 24 months following a change in control of the Company (as defined in the
agreement). Pursuant to the agreement, in the event that the executive’s employment is terminated (i) by the
Company for any reason other than for cause, death or disability or (ii) by the executive for good reason (which
definition includes, among other things, a material diminution in title or duties and a material reduction in salary or
target annual bonus), the executive will be entitled to receive accrued compensation, any bonus or incentive
compensation that has been earned but not paid prior to the termination date, and each of the following:

o severance equal to one times the executive's base salary (for Mr. Gilstrap) or one times (two times
for Mr. Treadway) the sum of the executive’s base salary at the time of the termination (Base Salary)
and the executive’s target bonus for the year in which the termination occurs (or for the immediately
preceding year if the executive’s target bonus for the year in which the termination occurs has not
been approved at the time of the termination date) (Target Bonus), payable in equal installments, in
accordance with the Company’s normal payroll practices, during the twelve-month period (twenty-four
month period for Mr. Treadway) following the termination date; provided that if such termination
occurs within twenty-four months following a change in control of the Company, the severance
amount will be a multiple of the sum of the executive’s Base Salary and Target Bonus (one times for
Mr. Gilstrap, one and one-half times for Mr. ter Linde, two times for Mr. Lorentzen and Ms. Bowen,
and three times for Mr. Treadway), paid in a single lump sum; and

o payment for continuation of the executive’s and his or her dependents’ health benefits under COBRA
for the earlier of twelve months (twenty-four months for Mr. Treadway) or when the executive is no
longer eligible for COBRA health continuation coverage (the Continuation Period); provided that if
such termination occurs within twenty-four months following a change in control of the Company, the
Continuation Period will be the earlier of eighteen months for Mr. ter Linde, twenty-four months for Mr.
Lorentzen and Ms. Bowen and Mr. Gilstrap, and thirty-six months for Mr. Treadway, or when the
executive is no longer eligible for COBRA health continuation coverage.
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If the executive’s employment is terminated by the Company during the term and within 24 months after a change
in control (i) by the Company by reason of the executive’s disability, (ii) by reason of the executive’s death, (iii) by
the Company without cause, or (iv) by the executive for good reason, the executive will receive a pro rata bonus
for the year in which the termination occurs, based on the actual bonus the executive would have been paid for
such year had he or she remained employed through the payment of such bonus.

Further, if the executive’s employment is terminated by the Company other than for cause at any time prior to the
date of a change in control of the Company and such termination (i) occurred after we entered into a definitive
agreement, the consummation of which would constitute a change in control of the Company, or (ii) the executive
reasonably demonstrates that such termination was at the request of a third party who has indicated an intention
or has taken steps reasonably calculated to effect a change in control, such termination will be deemed to have
occurred after a change in control for purposes of determining the executive’s termination benefits.

Payment of the termination benefits require the executive to execute and not revoke a release of claims within
forty-five days following his or her termination date and to comply with the restrictive covenants in the severance
protection agreement. These covenants include confidentiality provisions and other restrictive covenants whereby
the executives have agreed not to compete with the Company, not to recruit certain of the Company’s employees
and independent contractors, and not to solicit certain of the Company’s customers, within certain areas over a
period of two years (eighteen months for Mr. ter Linde) following the executive’s termination date.

Employment Agreement with Mr. Treadway

We are party to an employment agreement with Mr. Treadway. His agreement is on a three-year term,
automatically renewing for twelve months each year following the initial term unless either party gives 60 days’
written notice of non-renewal. Pursuant to the terms of Mr. Treadway’s severance protection agreement and an
amendment to his employment agreement entered into in October 2022, his employment agreement remains in
effect, but his severance protection agreement supersedes and replaces the termination benefits and restrictive
covenants included in his employment agreement. Other than as provided in his severance protection agreement,
the terms of Mr. Treadway’s employment agreement remain unchanged.

For purposes of Mr. Treadway’s agreement and his severance protection agreement, “good reason” includes a
material reduction in base salary or target bonus, a material diminution in title or responsibilities as Chief
Executive Officer, any change in reporting structure such that Mr. Treadway no longer reports directly to the
Board of Directors, or the Company’s material breach of the agreement.

Severance Policy

We maintain a general severance policy that applies to all United States and Canada based employees. Pursuant
to this policy, employees may receive severance benefits and a COBRA or Retirement Health supplement in the
event of an involuntary separation due to a reduction in force, lack of work, closure of a facility or position
elimination. No severance benefits are paid in the event of a voluntary resignation, involuntary termination for
cause, termination due to a sale of assets or operations if the employee is offered continued employment with the
acquirer in the same general work location, or position elimination if the employee is offered a comparable or
better position in the same general work location. The severance period varies based on job level and years of
service and cannot exceed 52 weeks. Following the adoption of the new severance protection agreements in
October 2022, the NEOs are not eligible to receive severance under our general severance policy.
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The following table sets forth the estimated amount of the payments and benefits each of our NEOs, other than
Mr. Choi, would receive under certain termination of employment scenarios, in each case assuming a termination
of employment on December 31, 2025. The payments and benefits described and quantified below are in addition
to the compensation and benefits that would already be vested upon the NEO’s termination of employment,
including accrued but unpaid salary, accrued but unused vacation pay and payments and benefits accrued under

the 401(k) plan.

Termination Termination
Without Without
Cause or Cause or
Resignation Resignation
for Good for Good
Resignation Reason Reason
Termination Without Prior to a After a
for Good Death or Change in Change in
Payment Cause ($) Reason ($) Disability ($) Control ($) Control ($)
Charles L. Treadway Cash severance — — — 6,500,000 9,750,000
Pro rata bonus — — 4,095,000 — 4,095,000
Benefit continuation — — — 41,965 62,947
Total — — 4,095,000 6,541,965 13,907,947
Kyle D. Lorentzen Cash severance — — — 1,470,000 2,940,000
Pro rata bonus — — 1,617,000 — 1,617,000@
Benefit continuation — — — 22,833 45,665
Total — — 1,617,000 1,492,833 4,602,665
Koen ter Linde Cash severance — — — 962,400 1,443,600
Pro rata bonus — — 866,040 — 866,040?
Benefit continuation — — — 21,612 32,417
Total — — 866,040 984,012 2,342,057
Krista R. Bowen Cash severance — — — 804,964 1,609,929
Pro rata bonus — — 640,425 — 640,425?
Benefit continuation — — — 16,282 32,563
Total — — 640,425 821,246 2,282,917
Charles A. Gilstrap Cash severance — — — 400,000 605,493
Pro rata bonus — — 431,536 — 431,536®@
Benefit continuation — — — 16,282 32,563
Total — — 431,536 416,282 1,069,592

(1) Pursuant to the terms of the AIP, participants are eligible to receive, at the discretion of the Compensation Committee, a pro rata portion
of their award, based upon actual achievement of applicable performance objectives, if their employment is terminated due to death,
disability or retirement (at age 65 or at age 55 with at least 10 years of service with the Company, or earlier with prior approval of the
Company). Amounts shown in the table assume that the Compensation Committee approved such pro rata payouts.

(2) Pursuant to the terms of the AIP, in the event of a change in control of the Company (as defined in the AIP), within 30 days thereafter, we
will pay to each participant immediately prior to such change in control (regardless of whether such participant remains in the employ of
the Company following the change in control) an award equal to his or her target incentive for the AIP plan cycle then underway (prorated
to the date of the change in control). Pursuant to the agreements with the NEOs, in the event of a termination of employment following a
change in control, the executive would receive a pro rata bonus based on actual achievement of applicable performance objectives.
Amounts shown in the table reflect the actual bonus amounts earned for 2025. In the event of a change in control without a termination of
employment, the target bonus amount payable under the AIP due to the change in control would have been $1,950,000 for Mr.
Treadway, $770,000 for M. Lorentzen, $412,400 for Mr. ter Linde, $304,964 for Ms. Bowen and $205,493 for Mr. Gilstrap.

Mr. Choi's employment with the Company terminated effective as of June 2, 2025. Pursuant to the terms of his
Severance Protection Agreement, Mr. Choi received an amount equal to his base salary and target annual bonus
($1,060,926 in the aggregate, subject to applicable withholding), payable over a period of twelve months, plus
applicable COBRA costs (up to $11,736, subject to applicable withholding). In addition, pursuant to the terms of
his award agreement, a pro rata portion of Mr. Choi's 2023 Adjusted EBITDA PSUs remained outstanding and
became vested in 2026, based upon actual performance over the 2023 through 2025 performance period.
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Equity Incentive Awards

The RSU award agreements under which certain of the NEOs received grants in 2023 and 2024 provide that all
awards granted pursuant to those award agreements will become immediately vested in the event of any of the
following:

e the termination of a participant’s service due to death or disability,

e achange in control of the Company in which the awards are not assumed by the surviving entity or
otherwise equitably converted or substituted in connection with the change in control, or

e achange in control of the Company in which the awards are assumed or equitably converted, but the
participant’s employment is terminated without “cause” or the participant resigns for “good reason”
within two years following the change in control.

The RSU award agreements under which the NEOs received grants in 2025 have the same vesting acceleration
events as the 2023 and 2024 RSU agreements, but the accelerated vesting for the 2025 RSUs is only on a pro
rata basis, with a 12-month forward vest.

The Core Adjusted EBITDA PSU and TSR PSU agreements under which the NEOs received grants in 2023
provide that in the event of a termination of a participant's service due to death or disability on a pro rata basis
based on actual performance. In the event of a change in control of the Company in which the awards are not
assumed by the surviving entity or otherwise equitably converted or substituted in connection with the change in
control, if the change in control occurs during the first year of the performance period, the PSUs will be prorated
and will vest based on deemed performance of target level. If the change in control occurs during the second or
third year of the performance period, the PSUs will be prorated and will vest based on actual performance through
the end of the most recently completed fiscal year or, for the 2023 TSR PSUs, the most recently completed
calendar month (or using another methodology in the Compensation Committee’s discretion). In the event the
awards are assumed by the surviving entity or otherwise equitably converted or substituted in connection with the
change in control, the performance period will end at the time of the change in control, the performance
requirements shall be deemed to be satisfied at target level if the change in control occurs during the first year of
the performance period or based on actual performance through the end of the most recently completed fiscal
year or, for the 2023 TSR PSUs, the most recently completed calendar month (or using another methodology in
the Compensation Committee’s discretion), and such awards for which the performance requirement has been
met (or is deemed to have been met) will vest in full on a specified date, provided that the participant is still in
continuous service, or earlier if the participant’'s employment is terminated without cause or the participant resigns
for good reason within two years following the change in control.

The Adjusted EBIDTA PSU agreements under which the NEOs received grants in 2025 have the same vesting
acceleration events as the 2023 PSU agreements, and the same acceleration treatment in the event of a
termination of a participant's service due to death or disability, except that the pro rata vested amount would differ
due to the annual performance periods for the 2025 Adjusted EBITDA PSUs. The accelerated vesting for the
double-trigger change in control provisions described above differ for the 2025 Adjusted EBITDA PSUs, which
provide for vesting at actual performance for any completed performance period and partial vesting at target
performance based on a period of twelve months following closing for any remaining performance periods.

The following table presents the value (based on the Company’s closing stock price on December 31, 2025 of
$18.13) of equity awards that would become vested upon a termination due to death or disability, a change in
control in which the awards are not assumed by the surviving entity or otherwise equitably converted or
substituted in connection with the change in control, or a change in control in which the awards are assumed or
equitably converted but the participant’s employment is terminated without cause or the participant resigns for
good reason within two years following the change in control of the Company, assuming that any such events had
occurred on December 31, 2025. The amounts for the 2023 PSUs with the cumulative Core Adjusted EBITDA
metric, the 2023 PSUs with the TSR metric, and the 2025 PSUs relating to the 2025 performance year are based
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on actual performance. The amounts for 2025 PSUs relating to the 2026 and 2027 performance years are based
on target performance.

Change in Control Death or Disability

PSU RSU PSU RSU

(%) (%) (%) (%)
Charles L. Treadway 17,730,107 31,708,627 17,730,107 31,708,627
Kyle D. Lorentzen 6,552,146 12,366,120 6,552,146 12,366,120
Koen ter Linde 2,414,318 904,234 2,414,318 904,234
Krista R. Bowen 1,892,845 1,596,983 1,892,845 1,596,983
Charles A. Gilstrap 1,154,174 1,872,325 1,154,174 1,872,325

CoMPENSATION-RELATED Risk ASSESSMENT

Our Compensation Committee, with the assistance of our management, through the human resources, finance
and legal departments, has analyzed the potential risks arising from our compensation policies and practices and
has determined that there are no such risks that are reasonabily likely to have a material adverse effect on the
Company.

CEO Pay RaTIO

Under Commission rules, we are required to calculate and disclose the ratio of our median employee’s annual
total compensation to the total annual compensation of our Chief Executive Officer.

In 2025, our employee population decreased significantly mainly due the sale of our OWN segment and DAS
business unit and restructuring actions related to our transformation initiatives. To identify our median employee,
we compiled a list of all worldwide full-time, part-time, seasonal and temporary employees employed by us and
our consolidated subsidiaries as of October 31, 2025. The compensation measure we used to determine our
median employee included annual base salary as of October 31, 2025; an estimate of overtime based on average
overtime worked considering the job position and country of the employee; and incentive compensation based on
targets. We believe this compensation measure is a reasonable measure that can be consistently applied to our
over 20,000 employees across the world in order to yield an accurate representation of our median employee.

Mr. Treadway had 2025 annual total compensation of $15,417,850 as reflected in the SCT included in this Proxy
Statement. Our median employee’s annual total compensation for 2025, calculated in the same manner as
compensation in the SCT, was $16,244. As a result, Mr. Treadway’s annual total compensation is 949 times that
of our median employee. We believe this pay ratio is a reasonable estimate calculated in a manner consistent
with Commission rules.

At the end of 2025, we had a team of over 20,000 employees to serve customers in over 70 countries through an
extensive network of manufacturing and distribution facilities strategically located around the globe. We utilize
lower-cost geographies for high labor content products while investing in largely automated plants in higher-cost
regions close to customers. Most of our manufacturing employees are located in lower-cost geographies such as
Mexico, China, India and the Czech Republic and are compensated at the market rate based on their geographic
location and their job type. This drives a higher pay ratio between our median employee and our Chief Executive
Officer when compared to companies with primarily United States operations or those businesses that are not as
labor intensive. To provide more comparability, we believe it is useful to present a supplemental calculation using
the same methodology as above except that it includes only our employees in the United States. Using this
methodology, the median U.S. employee identified had a pay of $127,161 in 2025, resulting in a pay ratio
calculation of 121:1.

PAy VERsus PERFORMANCE
Background

Item 402(v) of the Commission’s Regulation S-K, which was mandated by the Dodd-Frank Wall Street Reform
and Consumer Protection Act of 2010, requires disclosure of information that demonstrates the relationship
between executive “compensation actually paid” (CAP) and our performance against several specific financial
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metrics. We have included the table and disclosure below in accordance with the final rule, which was effective on

October 11, 2022. For further information regarding our executive compensation programs, the metrics the
Compensation Committee used to set executive compensation for 2025 (which is different than the financial

metrics we are required to include in the tables and discussion below) and our pay-for-performance philosophy,

please refer to the “Compensation Discussion and Analysis.”

PAy VErsus PErRFORMANCE TABLE

Value of Initial Fixed $100
Investment Based On:
Average
Summary
Compensation
Table Total
for Non-PEO
NEOs ($)

Summary

Average Net
Compensation Peer Group Income
Actually Paid Total (Loss)
to Non-PEO Shareholder (in millions)
NEOs ($)" Return ($)®

Adjusted

Compensation EBITDA

ELICRE]
for PEO

(O

Compensation
Actually
Paid to PEO ($)"

Total
Shareholder

Return ($)© %7

(including CCS)
(in millions)

15,417,850 78,539,910 4,143,489 11,742,764 135.30 243.67 2,283.7 1,334.0
2024 20,053,811 29,563,977 4,609,100 6,517,036 36.72 191.35 (315.5) 1,095.1
2023 12,300,463 440,798 2,930,969 1,008,157 19.87 139.48 (1,506.8) 996.6
2022 10,599,962 4,965,937 2,916,369 2,231,441 51.80 119.54 (1,286.9) 1,223.4
2021 2,865,860 570,304 2,184,701 1,190,693 77.80 150.30 (462.6) 1,043.3

(1) The named executive officers included in the above table were:

Year Primary Executive Officer (PEO) Non-PEO NEOs
2025 Charles L. Treadway Kyle D. Lorentzen, Koen ter Linde, Krista R. Bowen, Charles A. Gilstrap, Justin C. Choi
2024 Charles L. Treadway Kyle D. Lorentzen, Justin C. Choi, Farid Firouzbakht and Koen ter Linde
2023 Charles L. Treadway Kyle D. Lorentzen, Justin C. Choi, Bartolomeo A. Giordano and Gonzaga J. Chow
2022 Charles L. Treadway Kyle D. Lorentzen, Markus R. Ogurek, Justin C. Choi and John R. Carlson
2021 Charles L. Treadway Kyle D. Lorentzen, Alexander W. Pease, Justin C. Choi, Morgan C.S. Kurk, Robyn T. Mingle and Brooke B. Clark
(2) Amounts represent CAP to Mr. Treadway, as calculated in accordance with Iltem 402(v) of the Commission’s Regulation S-K. The dollar

amounts do not reflect the actual amount of compensation earned by or paid to Mr. Treadway during the applicable year. As required by
the rules of the Commission, the CAP amount for each year is determined by adding (or subtracting, as applicable) the following to the
SCT total compensation for the relevant year: (i) the year-end fair value of any equity awards granted in the applicable year that are
outstanding and unvested as of the end of the year; (ii) the amount of change as of the end of the applicable year (from the end of the
prior fiscal year) in the fair value of any awards granted in prior years that are outstanding and unvested as of the end of the applicable
year; (iii) for awards that are granted and vest in the same applicable year, the fair value as of the vesting date; (iv) for awards granted in
prior years that vest in the applicable year, the amount equal to the change as of the vesting date (from the end of the prior fiscal year) in
fair value; (v) for awards granted in prior years that are determined to fail to meet the applicable vesting conditions during the applicable
year, a deduction for the amount equal to the fair value at the end of the prior fiscal year; and (vi) the dollar value of any dividends or
other earnings paid on stock or option awards in the applicable year prior to the vesting date that are not otherwise reflected in the fair
value of such award or included in any other component of total compensation for the applicable year. The valuation assumptions used to
calculate fair values did not materially differ from those disclosed at the time of grant. The adjustments to determine CAP for 2025 for Mr.
Treadway are as follows:

Deduction for amounts reported under the “Stock Awards”
column in the SCT $
Fair value of awards granted during the year that remain

(10,001,250)

outstanding and unvested as of year-end 33,313,875
Change in fair value from prior year-end to current year-end

of awards granted in prior years that were outstanding and

unvested as of year-end 20,679,407
Change in fair value from prior year-end to current year-end of

awards granted in prior years that vested during the year 19,130,028
Fair value of awards granted in prior years that were forfeited during the year —
Incremental fair value of awards modified during year —
Total $ 63,122,060

(3) Amounts represent the average of the amounts reported for the Company’s non-PEO NEOs as a group in the “Total” column of the SCT
in each applicable year. These non-CEO NEOs are identified above in footnote 1.

(4) Amounts represent the average of the CAP amounts for the non-PEO NEOs as a group, as calculated in accordance with Item 402(v) of
the Commission’s Regulation S-K. The dollar amounts do not reflect the actual amount of compensation earned by or paid to the non-
PEO NEOs during the applicable year. As required by the rules of the Commission, the following adjustments were made to the SCT total
compensation for 2025 to determine the average CAP for the non-PEO NEOs, using the same methodology as described above in
footnote 2:
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®)

(6)

()

List
The

Deduction for amounts reported under the “Stock Awards”

column in the SCT $  (8,667,098)
Fair value of awards granted during the year that remain
outstanding and unvested as of year-end 22,598,374

Change in fair value from prior year-end to current year-end

of awards granted in prior years that were outstanding and

unvested as of year-end 13,002,972
Change in fair value from prior year-end to current year-end

of awards granted in prior years that vested during the

year 12,706,331
Fair value of awards granted in prior years that were

forfeited during the year (1,707,987)
Incremental fair value of awards modified during the year 63,780
Total $ 37,996,372

Cumulative TSR is calculated by dividing (a) the difference between the Company’s share price at the end and the beginning of the
measurement period by (b) the Company’s share price at the beginning of the measurement period. These share prices are adjusted for
dividends paid during the measurement period, assuming they were reinvested.

Represents the weighted peer group TSR, weighted according to the respective companies’ stock market capitalization at the beginning
of each period for which a return is indicated. The peer group used for this purpose is the Standard & Poor’s 1500 Communications
Equipment Index.

Adjusted EBITDA (including CCS) consists of adjusted EBITDA from continuing operations but including the CCS segment. See the
aggregation of Adjusted EBITDA included in Appendix A hereto. Amounts shown in the table for prior years were calculated in the same
manner. As described in the “Compensation Discussion and Analysis,” the Compensation Committee uses a number of performance
measures to evaluate performance under our compensation programs, but the Company has determined that Adjusted EBITDA
(including CCS) is the financial performance measure that, in the Company’s assessment, represents the most important performance
measure (that is not otherwise required to be disclosed in the table) used by the Company to link CAP to the NEOs, for the most recently
completed fiscal year, to Company performance.

of Most Important Financial Measures

financial performance measures, which in the Company’s assessment represent the most important financial

performance measures used by the Company to link CAP to the NEOs, for the most recently completed fiscal
year, to company performance, are as follows:

\\_\_\\_}_\\"

e Adjusted EBITDA (including CCS)
e Revenue
e TSR
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Relationship Between CAP and Performance Measures

The following charts demonstrate the relationship between CAP to Mr. Treadway and average compensation paid
to other NEOs (NEO Avg) and various performance measures of the Company for the years ended December 31,
2025, 2024, 2023, 2022, and 2021.
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CAP vs. Net Income (Loss) ($M)
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Equity COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2025, with respect to the shares of our common
stock that may be issued under our existing equity compensation plans:

Number of Securities
Number of Securities Remaining Available for

to be Issued Upon Future Issuance
Exercise of Weighted-Average Under Equity

Outstanding Exercise Price of Compensation Plans
Options, Warrants Outstanding Options, (Excluding Securities
and Rights Warrants and Rights Reflected in Column(a))
Plan Category (€)) (b) (c)
Equity compensation plans approved by

security holders 11,361,130 $ 22.10 9,214,669
Equity compensation plans not approved by

security holders — — —
Total 11,361,130 $ 22.10 9,214,669
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directors consists of the three directors named below, each of
whom meets the independence standards of Nasdaq and the rules of the Commission.

The Compensation Committee of the Board of Directors has reviewed and discussed with management the
“Compensation Discussion and Analysis,” or CD&A, section of this Proxy Statement required by ltem 402(b) of
Regulation S-K promulgated by the Commission. Based on the Compensation Committee’s review and
discussions with management, the Compensation Committee recommended to the Board of Directors that the
CD&A be included in the Company’s 2025 Annual Report on Form 10-K and in this Proxy Statement.

Stephen C. Gray (Chair)

L. William Krause
Timothy T. Yates
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PROPOSAL No. 4:

APPROVAL OF ADDITIONAL SHARES UNDER OUR 2019 LONG-TERM
INCENTIVE PLAN

BACKGROUND

On February 25, 2026, the Board of Directors approved, subject to stockholder approval at the Annual Meeting,
an amendment to the Vistance Networks, Inc. 2019 Long-Term Incentive Plan (the 2019 Plan) to increase the
number of shares authorized under the 2019 Plan by 6.9 million shares. Except for the proposed increase in the
number of shares authorized under the 2019 Plan and changing the name of the company, the amendment does
not change any provisions of the 2019 Plan, which was approved by stockholders at the 2019 Annual Meeting
and amended at every Annual Meeting since 2020. The 2019 Plan is the only plan under which equity-based
compensation currently may be awarded to our executive officers and employees.

The Compensation Committee believes the number of shares available under the 2019 Plan is not sufficient to
make the grants that will be needed over the next year to provide adequate long-term equity incentives to our key
employees. Approval of the amendment to the 2019 Plan will enable the Company to continue making equity
compensation grants that serve as incentives to recruit and retain key employees and to continue aligning the
interests of its employees with stockholders.

PLAN DEVELOPMENT

In determining the number of shares to add to the authorized share pool for the 2019 Plan, the Compensation
Committee considered a number of factors, including key data relating to outstanding equity awards and shares
available for grant, historical share usage, and future share needs.

The Compensation Committee also considered the fact that our equity compensation historically has been heavily
weighted to performance-based incentives, including:

e Adjusted EBITDA PSUs granted to executives in 2025 require achievement of Adjusted EBITDA goals
over three annual performance periods

e TSR PSUs granted to executives in 2022 and 2023 required achievement of goals relating to our TSR
ranking relative to the TSR of the companies, other than the Company, comprising the S&P 500 over a
three-year period

e Core Adjusted EBITDA PSUs granted to executives in 2022 and 2023 required achievement of
cumulative Core Adjusted EBITDA goals for the three-year period

e PSUs granted to executives in 2020 and 2021 required the achievement of goals relating to our stock
price, ranging from a low of $15 to a high of $40

We expect the shares requested under the amended 2019 Plan will provide for grants to Company personnel for
the remainder of 2026 and early 2027. Accordingly, we expect to seek approval for additional shares under the
2019 Plan at the 2027 Annual Meeting of Stockholders.

A summary of the 2019 Plan is set forth below. This summary is qualified in its entirety by the full text of the
amended 2019 Plan, which is attached to this Proxy Statement as Appendix C.
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Key DATA ReLATING TOo OuTSTANDING EQuiTY AWARDS AND SHARES AVAILABLE

The following table includes information regarding outstanding equity awards under the 2019 Plan, and the

CommScope Holding Company, Inc., Amended and Restated 2013 Long-Term Incentive Plan (the Prior Plan), as

of March 1, 2026 (without giving effect to approval of the additional 6.9 million shares to be added to the 2019

Plan

under this Proposal):

Existing Plans("

Total shares underlying outstanding stock options 411,375
Weighted-average exercise price of outstanding stock options $ 21.81
Weighted-average remaining contractual life of outstanding stock options 1.3 years
Total shares underlying time-based outstanding unvested full value awards 8,200,890
Total shares underlying performance-based outstanding full value awards 2,401,414 @
Total shares currently available for grant 9,091,633 ©
Common stock outstanding 225,462,860 ©
Market closing price of common stock $ 17.76 4

(1) Includes information regarding all outstanding equity awards under the 2019 Plan, the Prior Plan, and the ARRIS Plan, and the shares

a

vailable for future awards under the 2019 Plan. No other plans have awards outstanding or shares available for future awards.

(2) Assumes performance-based awards will vest and pay out based on target performance levels being achieved.

(3) Represents shares available for future awards under the 2019 Plan. No future awards may be issued under the Prior Plan or the ARRIS
Plan.

(4) As of the record date, March 11, 2026.

PromoTioN oF SounD CoRPORATE GOVERNANCE PRACTICES

We have designed the 2019 Plan to include a number of features that reinforce and promote alignment of equity
compensation arrangements for employees, officers, consultants, and non-employee directors with the interests
of stockholders and the Company. These features include, but are not limited to, the following:

No Discounted Stock Options or Stock Appreciation Rights (SARs). Stock options and SARs may
not be granted with exercise prices lower than the fair market value of the underlying shares on the grant
date.

Prohibition on Repricing. The exercise price of a stock option or SAR may not be reduced, directly or
indirectly, without the prior approval of stockholders, including the exchange for cash or another award or
by a cash repurchase of “underwater” awards.

Minimum Vesting Requirements. Subject to certain limited exceptions, awards granted under the 2019
Plan are subject to a minimum vesting period of one year or will be granted solely in exchange for
foregone cash compensation.

No Liberal Share Recycling. Shares retained by or delivered to the Company to pay the exercise price
of a stock option or SAR or to satisfy tax withholding obligations in connection with the exercise, vesting
or settlement of an award count against the number of shares remaining available under the 2019 Plan.

No Dividends on Unearned Awards. The 2019 Plan prohibits the current payment of dividends or
dividend equivalent rights on unearned awards.

No Single-Trigger Change of Control Vesting. If awards granted under the 2019 Plan are assumed by
the successor entity in connection with a change of control of the Company, such awards will not
automatically vest and pay out upon the change of control.

No Tax Gross-Ups. The 2019 Plan does not provide for any tax gross-ups.

Awards Subject to Clawback Policy. Awards under the 2019 Plan are subject to the Company’s
clawback policy or any other compensation recoupment policy that the Company may adopt from time to
time.
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SummARY oF THE 2019 PLaN

PurpPoske AND ELiGiBILITY. The purpose of the 2019 Plan is to promote the Company’s success and enhance its
value by linking the personal interests of its employees, officers, directors and consultants to those of the
Company’s stockholders, and by providing participants with an incentive for outstanding performance. The 2019
Plan is further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the
services of employees, officers, directors and consultants upon whose judgment, interest, and special effort the
successful conduct of the Company’s operation is largely dependent. As of March 11, 2026, approximately 1,218
employees and 6 non-employee directors are eligible to participate in the 2019 Plan.

ADMINISTRATION. The 2019 Plan is administered by the Compensation Committee. The Compensation Committee
has the authority to: designate participants; grant awards; determine the type or types of awards to be granted to
each participant and the number, terms and conditions thereof; establish, adopt or revise any rules and
regulations as it may deem advisable to administer the 2019 Plan; and make all other decisions and
determinations that may be required under the 2019 Plan.

AwaRrDs To Non-EmpPLoOYEE DIRECTORS. Notwithstanding the above, awards granted under the 2019 Plan to the
Company’s non-employee directors are made only in accordance with the terms, conditions and parameters of a
plan, program or policy for the compensation of non-employee directors as in effect from time to time.

PermissiBLE AWARDS. The 2019 Plan authorizes the granting of awards in any of the following forms:

e market-priced options to purchase shares of our common stock, which may be designated under the
Code as non-statutory stock options or incentive stock options;

e stock appreciation rights, which give the holder the right to receive an amount (payable in cash or stock,
as specified in the award agreement) equal to the excess of the fair market value per share of our
common stock on the date of exercise over the base price of the award (which cannot be less than the
fair market value of the underlying stock as of the grant date);

e restricted stock, which is subject to restrictions on transferability and subject to forfeiture on terms set by
the Compensation Committee;

e stock units, (including restricted stock units and deferred stock units) which represent the right to receive
shares of common stock (or an equivalent value in cash or other property, as specified in the award
agreement) at a designated time in the future and subject to any vesting requirement as may be set by
the Compensation Committee;

e performance awards, which represent any award of the types listed above which have a performance-
vesting component based on the achievement, or the level of achievement, of one or more performance
goals during a specified performance period, as established by the Compensation Committee;

e other stock-based awards that are denominated or payable in, valued by reference to, or otherwise based
on, shares of common stock;

e cash-based awards, including performance-based annual bonus awards.

SHARES AVAILABLE FOR AWARDS. Subject to proportionate adjustment in the event of stock splits and similar
events, the aggregate number of shares of common stock that may be issued under the 2019 Plan presently is
48.25 million shares, plus a number of additional shares (not to exceed 17.4 million) underlying awards
outstanding as of the effective date of the 2019 Plan under the Prior Plan and the ARRIS Plan that thereafter
terminate or expire unexercised, or are cancelled, forfeited or lapse for any reason. The amendment to the 2019
Plan would add another 6.9 million shares to the 2019 Plan. The maximum number of shares that may be issued
upon exercise of incentive stock options granted under the 2019 Plan is 55.15 million. As of March 1, 2026, 9.1
million shares remain available for grant under the 2019 Plan.
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SHARE COUNTING. Shares subject to awards that terminate or expire unexercised, or are cancelled, forfeited or
lapse for any reason, and shares underlying awards that are ultimately settled in cash, will again be available for
future grants of awards under the 2019 Plan. To the extent that the full number of shares subject to a full-value
award is not issued for any reason, including by reason of failure to achieve maximum performance goals, the
unissued shares originally subject to the award will be added back to the plan share reserve. Shares delivered by
the participant or withheld from an award to satisfy tax withholding requirements, and shares delivered or withheld
to pay the exercise price of an option, will not replenish the plan share reserve. For SARs settled in shares, the
full number of shares underlying the award (rather than any lesser number based on the net number of shares
actually delivered upon exercise) will count against the plan share reserve. The Compensation Committee may
grant awards under the 2019 Plan in substitution for awards held by employees of another entity who become
employees of the Company as a result of a business combination, and such substitute awards will not count
against the plan share reserve. Shares repurchased by the Company on the open market with the proceeds of an
Option exercise shall not be added to the Plan share reserve.

LimiTATIONS ON AWARDS. The maximum number of shares of common stock subject to stock options or SARs that
may be granted under the 2019 Plan in any calendar year to any one participant is 4.0 million each. The
maximum number of shares of common stock underlying awards of restricted stock, RSUs and deferred stock
units that may be granted under the 2019 Plan in any calendar year to any one participant, in the aggregate, is
4.0 million. The maximum amount that may be paid to any one participant with respect to any calendar year for
performance awards granted under the 2019 Plan is $10.0 million for performance awards payable in cash and
4.0 million shares for performance awards payable in shares. For performance awards with multi-year
performance periods, the amount of cash or number of shares deemed paid with respect to any one calendar
year is the total amount earned for the performance period divided by the number of calendar year periods within
the performance period.

LimiTATION OF NON-EMPLOYEE DIRECTOR COMPENSATION. The maximum aggregate number of shares subject to
awards that may be granted under the 2019 Plan to any non-employee director in any calendar year is limited to a
number that, combined with any cash meeting fees or cash retainers, does not exceed $750,000 in total value,
including in the case of a non-employee Chairman of the Board or Lead Director.

Minivmum VESTING REQUIREMENTS. Except in the case of awards issued in lieu of fully-vested cash awards and
substitute awards granted in a business combination, full-value awards, options and SARs issued under the 2019
Plan are subject to a minimum vesting period of one year. For awards issued to non-employee directors, the
minimum vesting period may be the approximately one-year period between annual meetings. However, the
Compensation Committee may at its discretion, grant full-value awards, options and SARs without the minimum
vesting requirements described above with respect to awards covering 5% or fewer of the total number of shares
authorized under the 2019 Plan. In addition, the minimum vesting requirement does not apply to accelerated
exercisability or vesting of any award in cases of death, disability or a change in control.

TREATMENT OF AWARDS UPON DEATH OR DisABILITY. Unless otherwise provided in an award agreement or any
special plan document governing an award, upon termination of a participant’s service by reason of death or
disability:

e all outstanding options, stock appreciation rights and other awards, or the portions of such awards, that
are solely subject to time-based vesting restrictions will become fully vested; and

e all outstanding options, stock appreciation rights and other awards, or the portions of such awards, that
are solely subject to performance-based vesting restrictions will be prorated, based on the time elapsed
during the performance period, and the prorated portion will remain outstanding and eligible to vest based
on actual performance over the applicable performance period.
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TREATMENT OF AWARDS UPON A CHANGE OF CoNTRoL. Unless otherwise provided in an award agreement or any
special plan document governing an award:

(A) upon the occurrence of a change of control of the Company in which awards under the 2019 Plan are not
assumed by the surviving entity or otherwise equitably converted or substituted in connection with the change in
control in a manner approved by the Compensation Committee or the Board:

e all outstanding options and stock appreciation rights will become fully vested and exercisable, and all
time-based vesting restrictions on outstanding awards will lapse; and

e the payout opportunities attainable under outstanding performance-based awards will vest based on
target or actual performance (depending on whether the change in control occurs during the first half or
the second half of the performance period) and the awards will payout on a pro rata basis, based on the
time elapsed prior to the change in control.

(B) upon the occurrence of a change of control of the Company in which awards under the 2019 Plan are
assumed by the surviving entity or otherwise equitably converted or substituted in connection with the change in
control, if within two years after the effective date of the change of control, a participant’'s employment is
terminated without Cause or the participant resigns for Good Reason (as such terms are defined in the 2019
Plan), then:

e all of that participant’s outstanding options and stock appreciation rights will become fully vested and
exercisable, and all time-based vesting restrictions on that participant’s outstanding awards will lapse;
and

e the payout opportunities attainable under outstanding performance-based awards will vest based on
target or actual performance (depending on the time during the performance period in which the date of
termination occurs) and the awards will payout on a pro rata basis, based on the time elapsed prior to the
date of termination.

DiscreTION To AccELERATE VESTING. The Compensation Committee may, in its sole discretion, determine that all
or a portion of a participant’s awards shall become fully or partially exercisable, that all or a portion of the
restrictions on the participant’s awards shall lapse, and/or any performance-based criteria with respect to such
awards shall be deemed satisfied. Any such exercise of discretion will be subject to the minimum vesting
requirements described above, other than in cases of death, disability or a change in control.

ANTI-DILUTION ADJUSTMENTS. In the event of a transaction between us and our stockholders that causes the per-
share value of our common stock to change (including, without limitation, any stock dividend, stock split, spin-off,
rights offering or large nonrecurring cash dividend), the share authorization limits and annual award limits under
the 2019 Plan will be adjusted proportionately, and the Compensation Committee shall make such adjustments to
the 2019 Plan and awards as it deems necessary, in its sole discretion, to prevent dilution or enlargement of
rights immediately resulting from such transaction.

AMENDMENT AND TERMINATION OF THE 2019 PLAN. No awards may be granted under the 2019 Plan after the tenth
anniversary of the effective date of the plan (or, if the amendment to the 2019 Plan is approved, the tenth
anniversary of the effective date of the amendment). The Board or the Compensation Committee may amend,
suspend or terminate the 2019 Plan at any time, except that no amendment may be made without the approval of
the Company’s stockholders if stockholder approval is required by any federal or state law or regulation or by the
rules of any stock exchange on which the common stock may then be listed, or if the amendment, alteration or
other change materially increases the benefits accruing to participants, increases the number of shares available
under the 2019 Plan or modifies the requirements for participation under the 2019 Plan, or if the Board or
Compensation Committee in its discretion determines that obtaining such stockholder approval is for any reason
advisable. No amendment or termination of the 2019 Plan may, without the written consent of the participant,
reduce or diminish the value of an outstanding award. The Compensation Committee may amend or terminate
outstanding awards at any time, except that no amendment or termination of outstanding award may, without the
written consent of the participant, reduce or diminish the value of such outstanding awards.
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ProHIBITION ON REPRICING. Without the prior consent of the Company’s stockholders, outstanding stock options
and SARs cannot be repriced, directly or indirectly, nor may stock options or SARs be cancelled in exchange for
stock options or SARs with an exercise or base price that is less than the exercise price or base price of the
original stock options or SARs. In addition, the Company may not, without the prior approval of stockholders,
repurchase an option or stock appreciation right for value from a participant if the current market value of the
underlying stock is lower than the exercise price per share of the option or stock appreciation right.

LimiTATIONS ON TRANSFER; BENEFICIARIES. No right or interest of a participant in any award may be pledged or
encumbered to or in favor of any person other than the Company or an affiliate, or be subject to any lien,
obligation or liability of the participant to any person other than the Company or an affiliate. Except to the extent
otherwise determined by the Compensation Committee with respect to awards other than incentive stock options,
no award may be assignable or transferable by a participant other than by will or by the laws of descent and
distribution.

CrLawsAckK PoLicy. Awards under the 2019 Plan are subject to the Company’s clawback policy and any other
compensation recoupment policy of the Company as adopted from time to time.

FeperaL INcome Tax CoONSEQUENCES

The United States federal income tax discussion set forth below is intended for general information only and does
not purport to be a complete analysis of all the potential tax effects of the 2019 Plan. It is based upon laws,
regulations, rulings and decisions now in effect, all of which are subject to change. State, local and foreign tax
consequences are not discussed, and may vary from jurisdiction to jurisdiction.

NonauALIFIED STock OpTIONS. There will be no federal income tax consequences to the optionee or to the
Company upon the grant of a nonqualified stock option under the 2019 Plan. When the optionee exercises a
nonqualified option, however, he or she will recognize ordinary income in an amount equal to the excess of the
fair market value of the stock received upon exercise of the option at the time of exercise over the exercise price,
and the Company will be allowed a corresponding federal income tax deduction. Any gain that the optionee
realizes when he or she later sells or disposes of the option shares will be short-term or long-term capital gain,
depending on how long the shares were held.

INCENTIVE STOCK OPTIONS. There will be no federal income tax consequences to the optionee or to the Company
upon the grant of an incentive stock option. If the optionee holds the option shares for the required holding period
of at least two years after the date the option was granted and one year after exercise, then the amount equal to
the excess of the amount realized upon sale or disposition of the option shares over the exercise price will be
long-term capital gain or loss, and the Company will not be entitled to a federal income tax deduction. If the
optionee disposes of the option shares in a sale, exchange, or other disqualifying disposition before the required
holding period ends, he or she will recognize taxable ordinary income in an amount equal to the excess of the fair
market value of the option shares at the time of exercise over the exercise price, and the Company will be allowed
a federal income tax deduction equal to such amount. While the exercise of an incentive stock option does not
result in current taxable income, the excess of the fair market value of the option shares at the time of exercise
over the exercise price will be an item of adjustment for purposes of determining the optionee’s alternative
minimum taxable income.

Stock APPRECIATION RIGHTS. A participant receiving a stock appreciation right under the 2019 Plan will not
recognize income, and the Company will not be allowed a tax deduction, at the time the award is granted. When
the participant exercises the stock appreciation right, the amount of cash and the fair market value of any shares
of stock received will be ordinary income to the participant and the Company will be allowed as a corresponding
federal income tax deduction at that time.

ResTRICTED SToCK. Unless a participant makes an election to accelerate recognition of the income to the date of
grant as described below, a participant will not recognize income, and the Company will not be allowed a tax
deduction, at the time a restricted stock award is granted, provided that the award is nontransferable and is
subject to a substantial risk of forfeiture. When the restrictions lapse, the participant will recognize ordinary
income equal to the fair market value of the stock as of that date (less any amount he or she paid for the stock),
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and the Company will be allowed a corresponding federal income tax deduction at that time, subject to any
applicable limitations under Code Section 162(m). If the participant files an election under Code Section 83(b)
within 30 days after the date of grant of the restricted stock, he or she will recognize ordinary income as of the
date of grant equal to the fair market value of the stock as of that date (less any amount paid for the stock), and
the Company will be allowed a corresponding federal income tax deduction at that time, subject to any applicable
limitations under Code Section 162(m). Any future appreciation in the stock will be taxable to the participant at
capital gains rates. However, if the stock is later forfeited, the participant will not be able to recover the tax
previously paid pursuant to the Code Section 83(b) election.

ResTRICTED STock UNITS. A participant will not recognize income, and the Company will not be allowed a tax
deduction, at the time a RSU award is granted. Upon receipt of shares of stock (or the equivalent value in cash or
other property) in settlement of a restricted stock unit award, a participant will recognize ordinary income equal to
the fair market value of the stock or other property as of that date (less any amount he or she paid for the stock or
property), and the Company will be allowed a corresponding federal income tax deduction at that time, subject to
any applicable limitations under Code Section 162(m).

PErRFORMANCE AWARDS. A participant will not recognize income, and the Company will not be allowed a tax
deduction, at the time a performance award is granted (for example, when the performance goals are
established). Upon receipt of cash, stock or other property in settlement of a performance award, the participant
will recognize ordinary income equal to the cash, stock or other property received, and the Company will be
allowed a corresponding federal income tax deduction at that time, subject to any applicable limitations under
Code Section 162(m).

CopE SEcTION 409A. The 2019 Plan permits the grant of various types of incentive awards, which may or may not
be exempt from Code Section 409A. If an award is subject to Section 409A, and if the requirements of Section
409A are not met, the taxable events as described above could apply earlier than described and could result in
the imposition of additional taxes and penalties. Restricted stock awards, stock options and stock appreciation
rights granted under the 2019 Plan, are designed to be exempt from the application of Code Section 409A. RSUs
and performance awards granted under the 2019 Plan would be subject to Section 409A unless they are
designed to satisfy the short-term deferral exemption from such law.

Tax WiTHHOLDING. The Company has the right to deduct or withhold, or require a participant to remit to the
Company, an amount sufficient to satisfy federal, state, local and foreign taxes (including employment taxes)
required by law to be withheld with respect to any exercise, lapse of restriction or other taxable event arising as a
result of the 2019 Plan.
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BENEFITS TO NEOs AND OTHERS

Grants and awards under the 2019 Plan, which may be made to Company executive officers, directors and other
employees, are made at the discretion of the Compensation Committee, granted pursuant to our director
compensation program or, in some instances, granted to non-executive employees pursuant to delegated
authority. The following table sets forth the number of stock options, RSUs and PSUs that have been granted
under the 2019 Plan to our NEOs and the other individuals and groups indicated, as of March 1, 2026. Any future
awards under the 2019 Plan are not presently determinable.

Restricted
Stock Stock
Options Units Performance
Granted Granted Share Units

under under the Granted
the Plan Plan under the
Since Since Plan Since
Name and Position Inception Inception Inception

Charles L. Treadway — 4,078,000 1,883,500
President, Chief Executive Officer
and Director

Kyle D. Lorentzen — 1,506,200 778,900
Executive VP
and Chief Financial Officer

Koen ter Linde — 570,297 264,500
Former Senior VP & President, CCS

Krista R. Bowen — 284,538 148,899
Senior VP, General Counsel, Chief
Administrative Officer and Secretary

Charles A. Gilstrap — 203,116 264,500
Senior VP Treasury, Tax & Chief
Accounting Officer

Justin C. Choi — 805,500 444,400
Former Senior VP, Chief Legal Officer
and Secretary

All Current Executive Officers as a Group — 7,150,779 3,326,440
All Non-Executive Directors as a Group — 1,680,007 492,500
Each Associate of any such Directors or Executive Officers — — —

All Employees as a Group (Including Officers who are not Executive

Officers) 153,800 39,069,039 7,262,881

The Board of Directors recommends a vote “FOR” Proposal No. 4, to approve additional shares under
our 2019 Long-Term Incentive Plan.
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PROPOSAL No. 5:

RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed the firm of Ernst & Young LLP (EY), an independent registered public
accounting firm, as our independent auditors for 2026. EY has been retained as our independent auditor since
2008. The Audit Committee has reviewed the qualifications and independence of EY, the lead audit partner and
the audit team and determined that it is in the best interests of the Company and its investors to continue to retain
EY as the Company’s independent registered public accounting firm. The Board of Directors is asking the
stockholders to ratify and approve this action.

Representatives of EY are expected to be present at the Annual Meeting and will be afforded the opportunity to
make a statement and will be available to respond to appropriate questions that may come before the Annual
Meeting.

Although such ratification is not required by law, the Board of Directors believes that stockholders should be given
the opportunity to express their views on the subject. While not binding on the Audit Committee, the failure of the
stockholders to ratify the appointment of EY as the Company’s independent registered public accounting firm
would be considered by the Audit Committee in determining whether to retain the services of EY.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following table shows the aggregate fees for professional services provided by EY and its affiliates for the
years ended December 31, 2025 and 2024.

2024

(in thousands)

Audit Fees $ 8,079 $ 9,002

Audit-Related Fees 4,965 2,945

Tax Fees 540 411

All Other Fees — —

TOTAL $ 13,584 $ 12,358
Audit Fees

Audit fees consist of the fees and expenses for professional services rendered for the audit of the Company’s
annual consolidated financial statements, internal control audits, reviews of quarterly financial statements,
statutory audits required internationally and related services. Audit fees also include fees and expenses for
services associated with securities and debt offerings and filing registration statements with the Commission.

Audit-Related Fees

Audit-related fees consist of the fees and expenses for attest and related services that are not required under
securities laws, audits of certain benefit plans and affiliated entities, and other services pertaining to accounting
and financial reporting matters. These services also include accounting consultations and audits in connection
with planned divestitures.
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Tax Fees

Tax fees consist of the fees and expenses for tax compliance, primarily the preparation of original and amended
tax returns, assistance with tax audits and related services of $272,000 in 2025 and $261,000 in 2024, and tax
advisory services of $268,000 in 2025 and $150,000 in 2024.

All Other Fees

There were no other fees billed for professional services rendered by EY for 2025 or 2024.

Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and procedures for pre-approving all audit and non-audit services
provided by the Company’s independent registered public accounting firm prior to the engagement of the
independent registered public accounting firm with respect to such services.

Under these policies and procedures, proposed services may be pre-approved on a periodic basis or individual
engagements may be separately approved by the Audit Committee prior to the services being performed. In each
case, the Audit Committee considers whether the provision of such services would impair the independent
registered public accounting firm’s independence. All audit services, audit-related services and tax services
provided by EY and its affiliates for 2025 and 2024 were pre-approved by the Audit Committee.

The Board of Directors recommends a vote “FOR” Proposal No. 5, the ratification of the appointment of
Ernst & Young LLP as the Company’s independent registered public accounting firm for 2026. Proxies
will be voted “FOR?” ratification, unless otherwise specified in the proxy.
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The Audit Committee operates pursuant to an Audit Committee Charter that is reviewed annually by the Audit
Committee and updated as appropriate. The charter can be found on the Company’s investor relations website at
http://ir.vistancenetworks.com/corporate-governance.

During 2025, the Audit Committee consisted of the three directors named below, each of whom is independent
within the meaning of the Securities and Exchange Commission (SEC) and applicable Nasdaq rules. The Audit
Committee met four times during 2025 and met with both EY and the Company’s internal auditors without
management.

The Audit Committee assists the Board of Directors in fulfilling its responsibilities by overseeing the accounting
and financial reporting processes of Vistance Networks, the audits of Vistance Networks' consolidated financial
statements and internal control over financial reporting, the qualifications and performance of the independent
registered public accounting firm and the performance of Vistance Networks' internal audit function. In carrying
out its responsibilities, the Audit Committee, among other things, monitors preparation of quarterly and annual
financial reports by the Company’s management; supervises the relationship between the Company and its
independent registered public accountants, including their appointment, compensation and retention; oversees
management’s implementation and maintenance of effective systems of internal control over financial reporting
and disclosure controls, and oversees the Company’s internal audit function. The Audit Committee also maintains
oversight of the Company’s policies relating to legal and regulatory compliance, ethics and conflicts of interest,
and risk management, which includes review of the ERM program, treasury investment risk and cybersecurity
risk. The Audit Committee’s oversight of cybersecurity risk includes reviewing assessments of the overall threat
landscape, steps management has taken to monitor or mitigate its risk exposure and related strategies and
investments.

The Audit Committee relies on the expertise and knowledge of management, the Company’s internal audit
function and the independent auditor in carrying out its oversight responsibilities. Management is responsible for
the Company’s financial statements and the financial reporting process, including the implementation and
maintenance of effective internal control over financial reporting. Management is also responsible to the Audit
Committee and the Board of Directors for assessing the integrity of the financial accounting and reporting control
systems. EY is responsible for auditing the Company’s financial statements and the effectiveness of internal
control over financial reporting and expressing an opinion on the conformity of those audited financial statements
with U.S. generally accepted accounting principles, as well as expressing an opinion on the effectiveness of
internal control over financial reporting. EY has free access to the Audit Committee to discuss any matters they
deem appropriate.

In order to assure continuing auditor independence and objectivity, the Audit Committee periodically considers
whether there should be a regular rotation of the independent registered public accounting firm. The Audit
Committee is also involved in the selection of the lead engagement partner in conjunction with the mandated
regular rotation of the lead audit partner every five years or at an earlier date.

In fulfilling its oversight responsibilities, the Audit Committee has (i) reviewed and discussed the audited financial
statements for the year ended December 31, 2025 with management and EY; (ii) reviewed and discussed
management’s maintenance of effective internal control over financial reporting; (iii) discussed with EY the
matters required to be discussed by the auditors with the Audit Committee under the applicable requirements of
the Public Company Accounting Oversight Board (PCAOB) and the SEC; (iv) reviewed the written disclosures
and letters from EY as required by the rules of the PCAOB regarding the independent registered public
accounting firm’s communications with the Audit Committee concerning independence; and (v) discussed with EY
their independence from the Company.

The Audit Committee determined that the provision of non-audit professional services rendered by EY in 2025,
and disclosed elsewhere in this Proxy Statement, is compatible with maintaining their independence. The Audit
Committee has also reviewed and pre-approved audit and non-audit related services for 2026.
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The Audit Committee recommended to the Board of Directors, and the Board of Directors approved, that the
audited financial statements for the year ended December 31, 2025 be included in the Company’s Annual Report
on Form 10-K for filing with the SEC. The Audit Committee also approved the selection of EY as Vistance
Networks’ independent registered public accounting firm for 2026 and recommends that the stockholders ratify
their appointment.

AUDIT COMMITTEE
Derrick A. Roman (Chair)
Thomas J. Manning
Timothy T. Yates
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STOCKHOLDER PROPOSALS FOR THE COMPANY’S 2027
ANNUAL MEETING

Stockholders who intend to present proposals at the 2027 Annual Meeting of Stockholders, or the “2027 Annual
Meeting,” and who wish to have such proposals included in the Proxy Statement for such meeting, must submit
such proposals in writing by notice delivered or mailed by first-class United States mail, postage prepaid, to the
Corporate Secretary, Vistance Networks, Inc., 2601 Telecom Parkway, Richardson, Texas 75082, and such
notice must be received no later than November 23, 2026. Such proposals must meet the requirements set forth
in the rules and regulations of the Commission, as well as the informational requirements and the other
requirements related to stockholder proposals set forth in the Company’s Bylaws, in order to be eligible for
inclusion in the Company’s Proxy Statement for its 2027 Annual Meeting.

Stockholders who wish to nominate directors or introduce an item of business at an annual meeting, without
including such matters in the Company’s Proxy Statement (including nominations for which the stockholder
intends to solicit proxies pursuant to Rule 14a-19), must comply with the informational requirements and the other
requirements set forth in the Company’s Bylaws. Nominations or an item of business to be introduced at the 2027
Annual Meeting must be submitted in writing and received by the Company no earlier than January 7, 2027 and
no later than February 6, 2027 (i.e., no more than 120 days and no less than 90 days prior to May 7, 2027, the
first anniversary of the Annual Meeting). However, in the event that the date of the 2027 Annual Meeting is
advanced by more than 30 days or delayed by more than 70 days from the anniversary date of this year's Annual
Meeting, such notice by the stockholder must be delivered not earlier than 120 days prior to such annual meeting
to be held in 2027 and not later than the close of business on the later of the 90th day prior to such annual
meeting or the 10th day following the day on which public announcement of the date of such meeting is first
made. In addition to satisfying the requirements under the Company’s Bylaws, to comply with the SEC’s universal
proxy rules, stockholders who intend to solicit proxies in support of director nominees other than the Company’s
nominees must provide notice that sets forth the information required by Rule 14a-19(b) no later than March 8,
2027, which is 60 calendar days prior to the anniversary of the 2026 Annual Meeting of Stockholders. A copy of
the Company’s Bylaws, which sets forth the informational requirements and other requirements related to
stockholder proposals and nominations, can be obtained from the Corporate Secretary of the Company.
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AVAILABLE INFORMATION

Our website (www.vistancenetworks.com) contains our Code of Conduct that applies to all our directors,
executive officers and senior financial and accounting officers, our Code of Ethics and Business Conduct that
applies to all our employees (including any subsequent amendments thereto or waivers therefrom), our Corporate
Governance Guidelines and the charters of our Nominating and Corporate Governance, Audit and Compensation
Committees, each of which can be downloaded free of charge.

Printed copies of our Code of Conduct, Code of Ethics and Business Conduct, Corporate Governance Guidelines
and charters of our Nominating and Corporate Governance, Audit and Compensation Committees and any of our
reports on Form 10-K, Form 10-Q and Form 8-K and all amendments to those reports, can also be obtained free
of charge (other than a reasonable duplicating charge for exhibits to our reports on Form 10-K, Form 10-Q and
Form 8-K) by any stockholder who requests them from our Investor Relations Department at the following
address:

Investor Relations
Vistance Networks, Inc.
2601 Telecom Parkway
Richardson, Texas 75082
U.S.A.
Phone: (972) 952-9700
E-mail: investor.relations@yvistancenetworks.com
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INCORPORATION BY REFERENCE

To the extent that this Proxy Statement is incorporated by reference into any other filings by Vistance Networks
under the Securities Act of 1933, as amended (the Securities Act) or the Exchange Act, the sections of this Proxy
Statement entitled “Audit Committee Report” and “Compensation Committee Report” do not constitute soliciting
material and should not be deemed filed with the Commission or incorporated by reference into any other filing
under the Securities Act or the Exchange Act except to the extent that we specifically incorporate them by
reference into such filing.

The information on our website, www.vistancenetworks.com, is not, and should not be deemed to be, a part of
this Proxy Statement, or incorporated into any other filings we make with the Commission.
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APPENDIX A — RECONCILIATION OF GAAP FINANCIAL MEASURES TO NON-GAAP
FINANCIAL MEASURES AND OTHER SUPPLEMENTAL FINANCIAL DATA

Vistance Networks management believes that presenting net income (loss) excluding certain special items
enhances an investor’s understanding of the Company’s financial performance when considered together with the
GAAP financial measures. The Company’s management further believes that these non-GAAP financial
measures are useful in assessing our operating performance from period to period by excluding certain items that
we believe are not representative of our core business. In addition, the Company’s management uses certain of
these financial measures for business planning purposes and in measuring our performance relative to that of our
competitors.

Non-GAAP Adjusted EBITDA

Year Ended
December 31,
2025 2024
Net income (loss), as reported $ 2,283.7 $ (315.5)
(Income) loss from discontinued operations, net of income tax (1,959.4) 109.5
Income (loss) from continued operations, as reported $ 324.3 $ (206.0)
Income tax benefit (269.4) (66.9)
Interest income (16.7) (10.9)
Other (income) expense, net 9.4 (7.9)
Operating income (expense) $ 47.6 $ (291.7)
Adjustments:
Amortization of purchased intangible assets 138.4 165.1
Restructuring costs, net 19.7 36.7
Equity-based compensation 30.4 19.5
Transaction, transformation and integration costs 29.9 63.4
Depreciation 21.2 31.5
Other 4.8 —
Total adjustments to operating income $ 244.4 $ 316.2
Adjusted EBITDA $ 292.0 $ 24.5
Subtract: Corporate & other" adjusted EBITDA (87.4) (112.9)
Add: CCS® adjusted EBITDA 954.6 619.1
Adjusted EBITDA (including CCS) $ 1,334.0 $ 756.5

(1) The corporate and other line item above primarily reflects general corporate costs that were previously allocated to the CCS segment,
OWN segment and DAS business unit. These indirect expenses have been classified as continuing operations, since the costs were not
directly attributable to these discontinued operations. Beginning in the first quarter of 2025, the corporate and other costs related to the
OWN segment and DAS business unit have been reallocated to our remaining segments and partially offset by income from the
Amphenol TSA. The corporate and other costs related to the CCS segment will be reallocated to our remaining segments beginning in
the first quarter of 2026.

(2) Reflects the divestiture of the CCS segment and includes corporate and other costs previously allocated to the CCS segment as
described in Note 1. For further information related to the divestiture, refer to Note 4 in the Notes to Consolidated Financial Statements
included in our Annual Report on Form 10-K for the year ended December 31, 2025.

Components may not sum to total due to rounding
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Aggregation of Adjusted EBITDA

Year ended December 31, 2025

Adjusted
EBITDA
Core Corporate Adjusted Corporate (including
RUCKUS Aurora Segments & Other" EBITDA & Other" CCS)
Operating income (loss),
5 D $ 430 $ 123.7 $ 166.7 $ (119.1) $ 476 $ 1191 § 754.7 $ 921.4
Amortization of purchased 50.7 89.1 139.8 (1.4) 138.4 14 55.4 195.2
intangible assets
Restructuring costs, net 4.7 11.0 15.7 4.0 19.7 (4.0) 41 19.8
Equity-based compensation 8.8 10.1 18.9 11.6 30.5 (11.6) 23.4 422
Transaction, transformation
and integration costs 11.6 3.7 183 14.5 29.8 (14.5) 75.4 90.8
Depreciation 4.0 14.3 18.3 2.9 21.2 (2.9) 41.6 59.9
Other 4.8 — 4.8 — 4.8 — — 4.8
Adjusted EBITDA $ 1275 $ 251.9 $ 3794 $ (87.4) $ 2920 $ 874 $ 9546 $ 1,334.0

Year ended December 31, 2024

Adjusted

EBITDA
Core Corporate Adjusted Corporate (including
RUCKUS Segments & Other" EBITDA & Other" ccs® CCS)

Operating income (loss),

as reported $ (44.8) $ (80.8) $ (125.6) $ (166.1) $ (2901.7) $ 166.1 $ 466.1 $ 340.5
Amortization of purchased

intangible assets 50.7 110.8 161.5 3.6 165.1 (3.6) 72.3 233.8
Restructuring costs, net 23 32.7 35.0 1.7 36.7 (1.7) 1.2 36.2
Equity-based compensation 6.7 7.2 13.9 5.5 19.4 5 10.1 24.0
Transaction, transformation

and integration costs 10.1 17.5 27.6 35.7 63.3 (35.7) 15.6 43.2
Patent claims and

litigation settlements — — — — — — (1.0) (1.0)
Depreciation 6.5 18.5 25.0 6.5 31.5 (6.5) 54.8 79.8
Adjusted EBITDA $ 314 § 106.0 $ 1374 § (112.9) $ 245 $ 1129 § 619.1 § 756.5

(1) The corporate and other category above primarily reflects general corporate costs that were previously allocated to the CCS segment,
OWN segment and DAS business unit. These indirect expenses have been classified as continuing operations, since the costs were not
directly attributable to these discontinued operations. Beginning in the first quarter of 2025, the corporate and other costs related to the
OWN segment and DAS business unit have been reallocated to our remaining segments and partially offset by income from the
Amphenol TSA. The corporate and other costs related to the CCS segment will be reallocated to our remaining segments beginning in
the first quarter of 2026.

(2) Reflects the divestiture of the CCS segment and includes corporate and other costs previously allocated to the CCS segment as
described in Note 1. For further information related to the divestiture, refer to Note 4 in the Notes to Consolidated Financial Statements
included in our Annual Report on Form 10-K for the year ended December 31, 2025.

Components may not sum to total due to rounding
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VISTANCE NETWORKS, INC.
AMENDED AND RESTATED
2019 LONG-TERM INCENTIVE PLAN

ARTICLE 1
PURPOSE

1.1. GENERAL. The purpose of the Vistance Networks, Inc. Amended and Restated 2019 Long-Term Incentive
Plan (the “Plan”) is to promote the success, and enhance the value, of Vistance Networks, Inc. (the “Company”),
by linking the personal interests of employees, officers, directors and consultants of the Company or any Affiliate
(as defined below) to those of Company stockholders and by providing such persons with an incentive for
outstanding performance. The Plan is further intended to provide flexibility to the Company in its ability to
motivate, attract, and retain the services of employees, officers, directors and consultants upon whose judgment,
interest, and special effort the successful conduct of the Company’s operation is largely dependent. Accordingly,
the Plan permits the grant of incentive awards from time to time to selected employees, officers, directors and
consultants of the Company and its Affiliates.

1.2. HISTORY. The Plan was originally adopted by the Board on May 8, 2019, and was approved by the
stockholders of the Company on June 21, 2019. The Plan was amended and restated by the Board on February
19, 2020, and was approved by the stockholders of the Company on May 8, 2020. The Plan was further amended
and restated by the Board on February 16, 2021, and was approved by the stockholders of the Company on May
7, 2021. The Plan was further amended and restated by the Board on February 16, 2022, and was approved by
the stockholders of the Company on May 6, 2022. The Plan was further amended and restated by the Board on
February 22, 2023, and was approved by the stockholders of the Company on May 11, 2023. The Plan was
further amended and restated by the Board on February 28, 2024, and was approved by the stockholders of the
Company on May 9, 2024. The Plan was further amended and restated by the Board on February 25, 2025, and
was approved by the stockholders of the Company on May 8, 2025. The Plan was further amended and restated
by the Board on February 25, 2026. contingent on approval of the stockholders of the Company on May 7, 2026.

ARTICLE 2
DEFINITIONS

2.1. DEFINITIONS. When a word or phrase appears in this Plan with the initial letter capitalized, and the word or
phrase does not commence a sentence, the word or phrase shall generally be given the meaning ascribed to it in
this Section or in Section 1.1 unless a clearly different meaning is required by the context. The following words
and phrases shall have the following meanings:

(a) “Affiliate” means (i) any Subsidiary or Parent, or (ii) an entity that directly or through one or
more intermediaries controls, is controlled by or is under common control with, the Company, as
determined by the Committee.

(b) “Award” means an award of Options, Stock Appreciation Rights, Restricted Stock, Restricted
Stock Units, Deferred Stock Units, Performance Awards, Other Stock-Based Awards, or any other right
or interest relating to Stock or cash, granted to a Participant under the Plan.

(c) “Award Certificate” means a written document, in such form as the Committee prescribes from
time to time, setting forth the terms and conditions of an Award. Award Certificates may be in the form
of individual award agreements or certificates or a program document describing the terms and
provisions of an Award or series of Awards under the Plan. The Committee may provide for the use of
electronic, internet or other non-paper Award Certificates, and the use of electronic, internet or other
non-paper means for the acceptance thereof and actions thereunder by a Participant.

(d) “Beneficial Owner” shall have the meaning given such term in Rule 13d-3 of the General Rules
and Regulations under the 1934 Act.

(e) “Board” means the Board of Directors of the Company.
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(f) “Cause” as a reason for a Participant’s termination of employment shall have the meaning
assigned such term in the employment, consulting, severance or similar agreement, if any, between
such Participant and the Company or an Affiliate; provided, however, that if there is no such
employment, consulting, severance or similar agreement in which such term is defined, and unless
otherwise defined in the applicable Award Certificate, “Cause” shall mean any of the following acts by
the Participant, as determined by the Committee: (i) the commission of any act by the Participant
constituting financial dishonesty against the Company or any of its Affiliates (which act would be
chargeable as a crime under applicable law); (ii) the Participant’s engaging in any other act of
dishonesty, fraud, intentional misrepresentation, moral turpitude, illegality or harassment which would:
(A) materially adversely affect the business or the reputation of the Company or any of its Affiliates
with their respective then-current or prospective customers, suppliers, lenders and/or other third
parties with whom such entity does or might do business; or (B) expose the Company or any of its
Affiliates to a risk of civil or criminal legal damages, liabilities or penalties; (iii) the willful and repeated
failure by the Participant to follow the lawful directives of the Board or the Participant’s supervisor; (iv)
any material misconduct, material violation of the Company’s written policies, or willful and deliberate
non-performance of duty by the Participant in connection with the business affairs of the Company or
any of its Affiliates; or (v) the Participant’s material breach of any employment, severance, non-
competition, non-solicitation, confidential information, or restrictive covenant agreement (including any
Ownership of Work Product Acknowledgement), or similar agreement, with the Company or an
Affiliate. The determination of the Committee as to the existence of “Cause” shall be conclusive on the
Participant and the Company.

(g) “Change in Control” means and includes the occurrence of any one of the following events:

(i) during any consecutive 12-month period, individuals who, at the beginning of such
period, constitute the Board (the “Incumbent Directors”) cease for any reason to constitute at
least a majority of such Board, provided that any person becoming a director after the
beginning of such 12-month period and whose election or nomination for election was
approved by a vote of at least a majority of the Incumbent Directors then on the Board shall
be an Incumbent Director; provided, however, that no individual initially elected or nominated
as a director of the Company as a result of an actual or threatened election contest with
respect to the election or removal of directors (“Election Contest”) or other actual or
threatened solicitation of proxies or consents by or on behalf of any Person other than the
Board (“Proxy Contest”), including by reason of any agreement intended to avoid or settle
any Election Contest or Proxy Contest, shall be deemed an Incumbent Director; or

(i) any Person becomes a Beneficial Owner, directly or indirectly, of either (A) 35% or
more of the then-outstanding shares of common stock of the Company (“Company Common
Stock”) or (B) securities of the Company representing 35% or more of the combined voting
power of the Company’s then outstanding securities eligible to vote for the election of
directors (the “Company Voting Securities”); provided, however, that for purposes of this
subsection (ii), the following acquisitions of Company Common Stock or Company Voting
Securities shall not constitute a Change in Control:

(w) an acquisition directly from the Company, (x) an acquisition by the Company or a
Subsidiary, (y) an acquisition by any employee benefit plan (or related trust) sponsored or
maintained by the Company or any Subsidiary, or (z) an acquisition pursuant to a Non-
Qualifying Transaction (as defined in subsection (iii) below); or

(iif) the consummation of a reorganization, merger, consolidation, statutory share
exchange or similar form of corporate transaction involving the Company or a Subsidiary (a
“Reorganization”), or the sale or other disposition of all or substantially all of the Company’s
assets (a “Sale”) or the acquisition of assets or stock of another corporation or other entity
(an “Acquisition”), unless immediately following such Reorganization, Sale or Acquisition: (A)
all or substantially all of the individuals and entities who were the Beneficial Owners,
respectively, of the outstanding Company Common Stock and outstanding Company Voting
Securities immediately prior to such Reorganization, Sale or Acquisition beneficially own,
directly or indirectly, more than 35% of, respectively, the then outstanding shares of common
stock and the combined voting power of the then outstanding voting securities entitled to
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vote generally in the election of directors, as the case may be, of the entity resulting from
such Reorganization, Sale or Acquisition (including, without limitation, an entity which as a
result of such transaction owns the Company or all or substantially all of the Company’s
assets or stock either directly or through one or more subsidiaries, the “Surviving Entity”) in
substantially the same proportions as their ownership, immediately prior to such
Reorganization, Sale or Acquisition, of the outstanding Company Common Stock and the
outstanding Company Voting Securities, as the case may be, and (B) no person (other than
(x) the Company or any Subsidiary, (y) the Surviving Entity or its ultimate parent entity, or (z)
any employee benefit plan (or related trust) sponsored or maintained by any of the foregoing)
is the Beneficial Owner, directly or indirectly, of 35% or more of the total common stock or
35% or more of the total voting power of the outstanding voting securities eligible to elect
directors of the Surviving Entity, and (C) at least a majority of the members of the board of
directors of the Surviving Entity were Incumbent Directors at the time of the Board’s approval
of the execution of the initial agreement providing for such Reorganization, Sale or
Acquisition (any Reorganization, Sale or Acquisition which satisfies all of the criteria
specified in (A), (B) and (C) above shall be deemed to be a “Non-Qualifying Transaction”); or

(iv) approval by the stockholders of the Company of a complete liquidation or dissolution
of the Company.

(h) “Code” means the Internal Revenue Code of 1986, as amended from time to time. For
purposes of this Plan, references to sections of the Code shall be deemed to include references to any
applicable regulations thereunder and any successor or similar provision.

(i) “Committee” means the committee of the Board described in Atrticle 4.

() “Company” means Vistance Networks, Inc., a Delaware corporation, or any successor
corporation.

(k) “Continuous Service” means the absence of any interruption or termination of service as an
employee, officer, consultant or director of the Company or any Affiliate, as applicable; provided,
however, that for purposes of an Incentive Stock Option “Continuous Service” means the absence of
any interruption or termination of service as an employee of the Company or any Parent or Subsidiary,
as applicable, pursuant to applicable tax regulations.

Continuous Service shall not be considered interrupted in the following cases: (i) a Participant
transfers employment between the Company and an Affiliate or between Affiliates, or (ii) in the
discretion of the Committee as specified at or prior to such occurrence, in the case of a spin-off, sale or
disposition of the Participant’s employer from the Company or any Affiliate, or (iii) a Participant
transfers from being an employee of the Company or an Affiliate to being a director of the Company or
of an Affiliate, or vice versa, or (iv) in the discretion of the Committee, a Participant transfers from
being an employee of the Company or an Affiliate to being a consultant to the Company or of an
Affiliate, or vice versa, or (v) any leave of absence authorized in writing by the Company prior to its
commencement; provided, however, that for purposes of Incentive Stock Options, no such leave may
exceed 90 days, unless reemployment upon expiration of such leave is guaranteed by statute or
contract. If reemployment upon expiration of a leave of absence approved by the Company is not so
guaranteed, on the 91st day of such leave any Incentive Stock Option held by the Participant shall
cease to be treated as an Incentive Stock Option and shall be treated for tax purposes as a
Nonstatutory Stock Option. Whether military, government or other service or other leave of absence
shall constitute a termination of Continuous Service shall be determined in each case by the
Committee at its discretion, and any determination by the Committee shall be final and conclusive;
provided, however, that for purposes of any Award that is subject to Code Section 409A, the
determination of a leave of absence must comply with the requirements of a “bona fide leave of
absence” as provided in Treas. Reg. Section 1.409A-1(h).

() “Deferred Stock Unit” means a right granted to a Participant under Article 9 to receive Shares
(or the equivalent value in cash or other property if the Committee so provides) at a future time as
determined by the Committee, or as determined by the Participant within guidelines established by the
Committee in the case of voluntary deferral elections.
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(m) “Disability” of a Participant means that the Participant is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than 12
months. If the determination of Disability relates to an Incentive Stock Option, Disability means
Permanent and Total Disability as defined in Section 22(e)(3) of the Code. In the event of a dispute,
the determination of whether a Participant is Disabled will be made by the Committee and may be
supported by the advice of a physician competent in the area to which such Disability relates.

(n) “Dividend Equivalent” means a right granted with respect to an Award pursuant to Article 11.
(o) “Effective Date” has the meaning assigned such term in Section 3.1.

(p) “Eligible Participant” means an employee, officer, consultant or director of the Company or any
Affiliate.

(q) “Exchange” means any national securities exchange on which the Stock may from time to time
be listed or traded.

(r) “Fair Market Value,” on any date, means (i) if the Stock is listed on an Exchange, the closing
sales price on the principal such Exchange on such date or, in the absence of reported sales on such
date, the closing sales price on the immediately preceding date on which sales were reported, or (ii) if
the Stock is not listed on an Exchange, the mean between the bid and offered prices as quoted by the
applicable interdealer quotation system for such date, provided that if the Stock is not quoted on an
interdealer quotation system or it is determined that the fair market value is not properly reflected by
such quotations, Fair Market Value will be determined by such other method as the Committee
determines in good faith to be reasonable and in compliance with Code Section 409A.

(s) “Full-Value Award” means an Award other than in the form of an Option or SAR, and which is
settled by the issuance of Stock (or at the discretion of the Committee, settled in cash valued by
reference to Stock value).

(t) “Good Reason” (or a similar term denoting constructive termination) has the meaning, if any,
assigned such term in the employment, consulting, severance or similar agreement, if any, between a
Participant and the Company or an Affiliate; provided, however, that if there is no such employment,
consulting, severance or similar agreement in which such term is defined, “Good Reason” shall have
the meaning, if any, given such term in the applicable Award Certificate. If not defined in either such
document, the term “Good Reason” as used herein shall not apply to a particular Award.

(u) “Grant Date” of an Award means the first date on which all necessary corporate action has
been taken to approve the grant of the Award as provided in the Plan, or such later date as is
determined and specified as part of that authorization process. Notice of the grant shall be provided to
the grantee within a reasonable time after the Grant Date.

(v) “Incentive Stock Option” means an Option that is intended to be an incentive stock option and
meets the requirements of Section 422 of the Code or any successor provision thereto.

(w) “Independent Directors” means those members of the Board who qualify at any given time as
an “independent” director under the applicable rules of each Exchange on which the Shares are listed,
and as a “non-employee” director under Rule 16b-3 of the 1934 Act.

(x) “Non-Employee Director” means a director of the Company who is not a common law employee
of the Company or an Affiliate.

(y) “Nonstatutory Stock Option” means an Option that is not an Incentive Stock Option.
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(z) “Option” means a right granted to a Participant under Article 7 of the Plan to purchase Stock at
a specified price during specified time periods. An Option may be either an Incentive Stock Option or a
Nonstatutory Stock Option.

(aa) “Other Stock-Based Award” means a right, granted to a Participant under Article 12 that
relates to or is valued by reference to Stock or other Awards relating to Stock.

(bb) “Parent” means a corporation, limited liability company, partnership or other entity which owns
or beneficially owns a majority of the outstanding voting stock or voting power of the Company.
Notwithstanding the above, with respect to an Incentive Stock Option, Parent shall have the meaning
set forth in Section 424(e) of the Code.

(cc) “Participant” means an Eligible Participant who has been granted an Award under the Plan;
provided that in the case of the death of a Participant, the term “Participant” refers to a beneficiary
designated pursuant to Section 13.4 or the legal guardian or other legal representative acting in a
fiduciary capacity on behalf of the Participant under applicable state law and court supervision.

(dd) “Performance Award” means any award granted under the Plan pursuant to Article 10.

(ee) “Person” means any individual, entity or group, within the meaning of Section 3(a)(9) of the
1934 Act and as used in Section 13(d)(3) or 14(d)(2) of the 1934 Act.

(ff) “Plan” means the Vistance Networks, Inc. Amended and Restated 2019 Long-Term Incentive
Plan, as amended from time to time.

(gg) “Prior Plans” means the CommScope Holding Company, Inc. Amended and Restated 2013
Long-Term Incentive Plan and the ARRIS International plc 2016 Stock Incentive Plan.

(hh) “Restricted Stock” means Stock granted to a Participant under Article 9 that is subject to
certain restrictions and to risk of forfeiture.

(i) “Restricted Stock Unit” means the right granted to a Participant under Article 9 to receive
shares of Stock (or the equivalent value in cash or other property if the Committee so provides) in the
future, which right is subject to certain restrictions and to risk of forfeiture.

(i) “Shares” means shares of the Company’s Stock. If there has been an adjustment or
substitution with respect to the Shares (whether or not pursuant to Article 14), the term “Shares” shall
also include any shares of stock or other securities that are substituted for Shares or into which Shares
are adjusted.

(kk) “Specified Employee” has the meaning given such term in Code Section 409A and the final
regulations thereunder.

(I) “Stock” means the $0.01 par value common stock of the Company and such other securities of
the Company as may be substituted for Stock pursuant to Article 15.

(mm) “Stock Appreciation Right” or “SAR” means a right granted to a Participant under Article 8 to
receive a payment equal to the difference between the Fair Market Value of a Share as of the date of
exercise of the SAR over the base price of the SAR, all as determined pursuant to Article 8.

(nn) “Subsidiary” means any corporation, limited liability company, partnership or other entity of
which a majority of the outstanding voting stock or voting power is beneficially owned directly or
indirectly by the Company. Notwithstanding the above, with respect to an Incentive Stock Option,
Subsidiary shall have the meaning set forth in Section 424(f) of the Code.

(00) “1933 Act” means the Securities Act of 1933, as amended from time to time.

(pp) “1934 Act” means the Securities Exchange Act of 1934, as amended from time to time.
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ARTICLE 3
EFFECTIVE TERM OF PLAN

3.1. EFFECTIVE DATE. The Plan will become effective on the date that it is adopted by the Company’s
stockholders (the “Effective Date”).

3.2. TERM OF PLAN. Unless earlier terminated as provided herein, the Plan shall continue in effect until the tenth
anniversary of the Effective Date or, if the stockholders approve an amendment to the Plan that increases the
number of Shares subject to the Plan, the tenth anniversary of the date of such approval. The termination of the
Plan on such date shall not affect the validity of any Award outstanding on the date of termination, which shall
continue to be governed by the applicable terms and conditions of the Plan.

ARTICLE 4
ADMINISTRATION

4.1. COMMITTEE. The Plan shall be administered by a Committee appointed by the Board (which Committee
shall consist of at least two directors) or, at the discretion of the Board from time to time, the Plan may be
administered by the Board. Any director appointed to serve on the Committee who is not an Independent Director
shall abstain from participating in any decision to make or administer Awards that are made to Eligible
Participants who at the time of consideration for such Award are persons subject to the short-swing profit rules of
Section 16 of the 1934 Act. However, the mere fact that a Committee member shall fail to qualify as an
Independent Director or shall fail to abstain from such action shall not invalidate any Award made by the
Committee which Award is otherwise validly made under the Plan. The members of the Committee shall be
appointed by, and may be changed at any time and from time to time in the discretion of, the Board. Unless and
until changed by the Board, the Compensation Committee of the Board is designated as the Committee to
administer the Plan. The Board may reserve to itself any or all of the authority and responsibility of the Committee
under the Plan or may act as administrator of the Plan for any and all purposes. To the extent the Board has
reserved any authority and responsibility or during any time that the Board is acting as administrator of the Plan, it
shall have all the powers and protections of the Committee hereunder, and any reference herein to the Committee
(other than in this Section 4.1) shall include the Board. To the extent any action of the Board under the Plan
conflicts with actions taken by the Committee, the actions of the Board shall control.

4.2. ACTION AND INTERPRETATIONS BY THE COMMITTEE. For purposes of administering the Plan, the
Committee may from time to time adopt rules, regulations, guidelines and procedures for carrying out the
provisions and purposes of the Plan and make such other determinations, not inconsistent with the Plan, as the
Committee may deem appropriate. The Committee may correct any defect, supply any omission or reconcile any
inconsistency in the Plan or in any Award in the manner and to the extent it deems necessary to carry out the
intent of the Plan. The Committee’s interpretation of the Plan, any Awards granted under the Plan, any Award
Certificate and all decisions and determinations by the Committee with respect to the Plan are final, binding, and
conclusive on all parties and shall be given the maximum deference permitted by applicable law. Each member of
the Committee is entitled to, in good faith, rely or act upon any report or other information furnished to that
member by any officer or other employee of the Company or any Affiliate, the Company’s or an Affiliate’s
independent certified public accountants, Company counsel or any executive compensation consultant or other
professional retained by the Company or the Committee to assist in the administration of the Plan. No member of
the Committee will be liable for any good faith determination, act or omission in connection with the Plan or any
Award.

4.3. AUTHORITY OF COMMITTEE. Except as provided in Section 4.1 hereof, the Committee has the exclusive
power, authority and discretion to:

(a) grant Awards;

(b) designate Participants;

(c) determine the type or types of Awards to be granted to each Participant;

(d) determine the number of Awards to be granted and the number of Shares or dollar amount to
which an Award will relate;
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(e) determine the terms and conditions of any Award granted under the Plan;
(f) prescribe the form of each Award Certificate, which need not be identical for each Participant;
(g) decide all other matters that must be determined in connection with an Award;

(h) establish, adopt or revise any rules, regulations, guidelines or procedures as it may deem
necessary or advisable to administer the Plan;

(i) make all other decisions and determinations that may be required under the Plan or as the
Committee deems necessary or advisable to administer the Plan;

(j) amend the Plan or any Award Certificate as provided herein; and

(k) adopt such modifications, procedures, and subplans as may be necessary or desirable to
comply with provisions of the laws of the United States or any non-U.S. jurisdictions in which the
Company or any Affiliate may operate, in order to assure the viability of the benefits of Awards granted
to participants located in the United States or such other jurisdictions and to further the objectives of
the Plan.

Notwithstanding any of the foregoing, grants of Awards to Non-Employee Directors hereunder shall (i) be subject
to the applicable award limits set forth in Sections 5.1 and 5.4 hereof, and (ii) be made only in accordance with
the terms, conditions and parameters of a plan, program or policy for the compensation of Non-Employee
Directors as in effect from time to time that is approved and administered by the Board or the Committee. The
Committee may not make other discretionary grants hereunder to Non-Employee Directors.

4.4. DELEGATION. The Committee may delegate to one or more of its members or to one or more officers of the
Company or an Affiliate or to one or more agents or advisors such administrative duties or powers as it may deem
advisable, and the Committee or any individuals to whom it has delegated duties or powers as aforesaid may
employ one or more individuals to render advice with respect to any responsibility the Committee or such
individuals may have under this Plan. In addition, the Committee may, by resolution, expressly delegate to one or
more of its members or to one or more officers of the Company, the authority, within specified parameters as to
the number and terms of Awards, to (i) designate officers and/or employees of the Company or any of its Affiliates
to be recipients of Awards under the Plan, and (ii) to determine the number of such Awards to be received by any
such Participants; provided, however, that such delegation of duties and responsibilities may not be made with
respect to the grant of Awards to eligible participants who are subject to Section 16(a) of the 1934 Act at the
Grant Date. The acts of such delegates shall be treated hereunder as acts of the Committee and such delegates
shall report regularly to the Committee regarding the delegated duties and responsibilities and any Awards so
granted.

4.5. INDEMNIFICATION. Each person who is or shall have been a member of the Committee, or of the Board, or
an officer of the Company to whom authority was delegated in accordance with this Article 4, shall be indemnified
and held harmless by the Company against and from any loss, cost, liability, or expense that may be imposed
upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action
taken or failure to act under the Plan and against and from any and all amounts paid by him or her in settlement
thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such action,
suit, or proceeding against him or her, provided he or she shall give the Company an opportunity, at its own
expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own
behalf, unless such loss, cost, liability, or expense is a result of his or her own willful misconduct or except as
expressly provided by statute. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled under the Company’s Amended and Restated Certificate of
Incorporation, as amended from time to time, or Amended and Restated Bylaws, as amended from time to time,
as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them
harmless.
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ARTICLE 5
SHARES SUBJECT TO THE PLAN

5.1. NUMBER OF SHARES. Subject to adjustment as provided in Sections 5.2 and Section 14.1, the aggregate
number of Shares reserved and available for issuance pursuant to Awards granted under the Plan shall be 55.15
million, plus a number of Shares (not to exceed 17.4 million) underlying awards outstanding as of June 21, 2019
under the Prior Plans that thereafter terminate or expire unexercised or are cancelled, forfeited or lapse for any
reason. The maximum number of Shares that may be issued upon exercise of Incentive Stock Options granted
under the Plan shall be 55.15 million. From and after June 21, 2019, no further awards shall be granted under the
Prior Plans and the Prior Plans shall remain in effect only so long as awards granted thereunder shall remain
outstanding.

5.2. SHARE COUNTING. Shares covered by an Award shall be subtracted from the Plan share reserve as of the
Grant Date, but shall be added back to the Plan share reserve in accordance with this Section 5.2.

(a) To the extent that all or a portion of an Award is canceled, terminates, expires, is forfeited or
lapses for any reason, including by reason of failure to meet time-based and/or performance-based
vesting requirements, any unissued or forfeited Shares originally subject to the Award will be added
back to the Plan share reserve and again be available for issuance pursuant to Awards granted under
the Plan.

(b) Shares subject to Awards settled in cash will be added back to the Plan share reserve and
again be available for issuance pursuant to Awards granted under the Plan.

(c) The full number of Shares subject to an Option shall count against the number of Shares
remaining available for issuance pursuant to Awards made under the Plan, even if the exercise price of
an Option is satisfied through net-settlement or by delivering Shares to the Company (by either actual
delivery or attestation).

(d) The full number of Shares subject to a SAR that is settled in Shares shall count against the
number of Shares remaining available for issuance pursuant to Awards made under the Plan (rather
than the net number of Shares actually delivered upon exercise).

(e) Shares withheld from an Award to satisfy tax withholding requirements shall count against the
number of Shares remaining available for issuance pursuant to Awards granted under the Plan, and
Shares delivered by a participant to satisfy tax withholding requirements shall not be added to the Plan
share reserve.

(f) Shares repurchased by the Company on the open market with the proceeds of an Option
exercise shall not be added to the Plan share reserve.

(g) Substitute Awards granted pursuant to Section 13.11 of the Plan shall not count against the
Shares otherwise available for issuance under the Plan under Section 5.1.

(h) Subject to applicable Exchange requirements, shares available under a stockholder-approved
plan of a company acquired by the Company (as appropriately adjusted to Shares to reflect the
transaction) may be issued under the Plan pursuant to Awards granted to individuals who were not
employees of the Company or its Affiliates immediately before such transaction and will not count
against the maximum share limitation specified in Section 5.1.

5.3. STOCK DISTRIBUTED. Any Stock distributed pursuant to an Award may consist, in whole or in part, of
authorized and unissued Stock, treasury Stock or Stock purchased on the open market.

5.4. LIMITATION ON AWARDS. Notwithstanding any provision in the Plan to the contrary (but subject to
adjustment as provided in Article 14):

(a) Options. The maximum number of Options granted under the Plan in any calendar year
to any one Participant shall be for 4,000,000 Shares.

(b) SARs. The maximum number of Stock Appreciation Rights granted under the Plan in any
calendar year to any one Participant shall be with respect to 4,000,000 Shares.

B-8 2026 Proxy Statement \_\}L& VISTANCE

NETWORKS



(c) Restricted Stock and Stock Units. The maximum number of Shares of Restricted Stock,
or Shares underlying Restricted Stock Units or Deferred Stock Units, other than Performance Awards,
granted under the Plan in any calendar year to any one Participant (in the aggregate) shall be for
4,000,000 Shares.

(d) Performance Awards. With respect to any one calendar year (i) the maximum amount
that may be paid to any one Participant for Performance Awards payable in cash or property other
than Shares shall be $10,000,000 and (ii) the maximum number of Shares that may be paid to any one
Participant for Performance Awards payable in Stock shall be 4,000,000 Shares. For purposes of
applying these limits in the case of multi-year performance periods, the amount of cash or property or
number of Shares deemed paid with respect to any one calendar year is the total amount payable or
Shares earned for the performance period divided by the number of calendar year periods in the
performance period.

(e) Awards to Non-Employee Directors. With respect to any one calendar year, the
aggregate compensation that may be granted to any non-employee director, including all meeting fees,
cash retainers and retainers granted in the form of Awards, shall not exceed $750,000, including in the
case of a non-employee Chairman of the Board or Lead Director. For purposes of such limit, the value
of Awards will be determined based on the aggregate Grant Date fair value of all awards issued to the
director in such year (computed in accordance with applicable financial accounting rules).

ARTICLE 6
ELIGIBILITY

6.1. GENERAL. Awards may be granted only to Eligible Participants. Incentive Stock Options may be granted
only to Eligible Participants who are employees of the Company or a Parent or Subsidiary as defined in Section
424(e) and (f) of the Code. Eligible Participants who are service providers to an Affiliate may be granted Options
or SARs under this Plan only if the Affiliate qualifies as an “eligible issuer of service recipient stock” within the
meaning of Treas. Reg. Section 1.409A-1(b)(5)(iii)(E) of the final regulations under Code Section 409A.

ARTICLE 7
STOCK OPTIONS

7.1. GENERAL. The Committee is authorized to grant Options to Participants on the following terms and
conditions:

(a) EXERCISE PRICE. The exercise price per Share under an Option shall be determined by the
Committee, provided that the exercise price for any Option (other than an Option issued as a substitute
Award pursuant to Section 13.11) shall not be less than the Fair Market Value as of the Grant Date.

(b) PROHIBITION ON REPRICING. Except as otherwise provided in Article 14, without the prior
approval of stockholders of the Company: (i) the exercise price of an Option may not be reduced,
directly or indirectly, (ii) an Option may not be cancelled or surrendered in exchange for Options, SARs
or other Awards with an exercise or base price that is less than the exercise price of the original
Option, (iii) an Option may not be cancelled or surrendered in exchange for other Awards if the current
Fair Market Value of the Shares underlying the Option is lower than the exercise price per share of the
Option, and (iv) an Option may not be cancelled or surrendered for value (in cash or otherwise) from a
Participant if the current Fair Market Value of the Shares underlying the Option is lower than the
exercise price per share of the Option.

(c) TIME AND CONDITIONS OF EXERCISE. The Committee shall determine the time or times at
which an Option may be exercised in whole or in part, subject to Section 13.6. The Committee shall
also determine the performance or other conditions, if any, that must be satisfied before all or part of
an Option may be exercised or vested.

(d) PAYMENT. The Committee shall determine the methods by which the exercise price of an
Option may be paid, the form of payment, and the methods by which Shares shall be delivered or
deemed to be delivered to Participants. As determined by the Committee at or after the Grant Date,
payment of the exercise price of an Option may be made, in whole or in part, in the form of (i) cash or
cash equivalents, (ii) delivery (by either actual delivery or attestation) of previously-acquired Shares
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based on the Fair Market Value of the Shares on the date the Option is exercised, (iii) withholding of
Shares from the Option based on the Fair Market Value of the Shares on the date the Option is
exercised, (iv) broker-assisted market sales, or (iv) any other “cashless exercise” arrangement.

(e) EXERCISE TERM. Except for Nonstatutory Options granted to Participants outside the United
States, no Option granted under the Plan shall be exercisable for more than ten years from the Grant
Date.

(f) NO DEFERRAL FEATURE. No Option shall provide for any feature for the deferral of
compensation other than the deferral of recognition of income until the exercise or disposition of the
Option.

(g) NO DIVIDEND EQUIVALENTS. No Option shall provide for Dividend Equivalents.

7.2. INCENTIVE STOCK OPTIONS. The terms of any Incentive Stock Options granted under the Plan must
comply with the requirements of Section 422 of the Code. Without limiting the foregoing, any Incentive Stock
Option granted to a Participant who at the Grant Date owns more than 10% of the voting power of all classes of
shares of the Company must have an exercise price per Share of not less than 110% of the Fair Market Value per
Share on the Grant Date and an Option term of not more than five years. If all of the requirements of Section 422
of the Code (including the above) are not met, the Option shall automatically become a Nonstatutory Stock
Option.

ARTICLE 8
STOCK APPRECIATION RIGHTS

8.1. GRANT OF STOCK APPRECIATION RIGHTS. The Committee is authorized to grant Stock Appreciation
Rights to Participants on the following terms and conditions:

(a) RIGHT TO PAYMENT. Upon the exercise of a SAR, the Participant has the right to receive, for
each Share with respect to which the SAR is being exercised, the excess, if any, of:

(1) The Fair Market Value of one Share on the date of exercise; over

(2) The base price of the SAR as determined by the Committee and set forth in the
Award Certificate, which shall not be less than the Fair Market Value of one Share on the
Grant Date.

(b) PROHIBITION ON REPRICING. Except as otherwise provided in Article 14, without the prior
approval of stockholders of the Company: (i) the base price of a SAR may not be reduced, directly or
indirectly, (i) a SAR may not be cancelled or surrendered in exchange for Options, SARs or other
Awards with an exercise or base price that is less than the base price of the original SAR, (iii) a SAR
may not be cancelled or surrendered in exchange for other Awards if the current Fair Market Value of
the Shares underlying the SAR is lower than the base price per share of the SAR, and (iv) a SAR may
not be cancelled or surrendered for value (in cash or otherwise) from a Participant if the current Fair
Market Value of the Shares underlying the SAR is lower than the base price per share of the SAR.

(c) TIME AND CONDITIONS OF EXERCISE. The Committee shall determine the time or times at
which a SAR may be exercised in whole or in part, subject to Section 13.6. Except for SARs granted to
Participants outside the United States, no SAR shall be exercisable for more than ten years from the
Grant Date.

(d) NO DEFERRAL FEATURE. No SAR shall provide for any feature for the deferral of
compensation other than the deferral of recognition of income until the exercise or disposition of the
SAR.

(e) NO DIVIDEND EQUIVALENTS. No SAR shall provide for Dividend Equivalents.
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ARTICLE 9
RESTRICTED STOCK AND STOCK UNITS

9.1. GRANT OF RESTRICTED STOCK AND STOCK UNITS . The Committee is authorized to make Awards of
Restricted Stock, Restricted Stock Units or Deferred Stock Units to Participants in such amounts and subject to
such terms and conditions as may be selected by the Committee. An Award of Restricted Stock, Restricted Stock
Units or Deferred Stock Units shall be evidenced by an Award Certificate setting forth the terms, conditions, and
restrictions applicable to the Award.

9.2. ISSUANCE AND RESTRICTIONS. Restricted Stock, Restricted Stock Units or Deferred Stock Units shall be
subject to such restrictions on transferability and other restrictions as the Committee may impose (including, for
example, limitations on the right to vote Restricted Stock or the right to receive dividends on the Restricted Stock).
These restrictions may lapse separately or in combination at such times, under such circumstances, in such
installments, upon the satisfaction of performance goals or otherwise, as the Committee determines at the time of
the grant of the Award or thereafter, subject to Section 13.6. Except as otherwise provided in an Award Certificate
or any special Plan document governing an Award, a Participant shall have none of the rights of a stockholder
with respect to Restricted Stock Units or Deferred Stock Units until such time as Shares of Stock are paid in
settlement of such Awards.

9.3. DIVIDENDS ON RESTRICTED STOCK. In the case of Restricted Stock, the Committee may provide that
ordinary cash dividends declared on the Shares before they are vested (i) will be forfeited, (ii) will be deemed to
have been reinvested in additional Shares or otherwise reinvested (subject to Share availability under Section 5.1
hereof) and subject to the same vesting provisions as provided for the host Award, or (iii) will be credited by the
Company to an account for the Participant and accumulated without interest until the date on which the host
Award becomes vested, and any dividends accrued with respect to forfeited Restricted Stock will be reconveyed
to the Company without further consideration or any act or action by the Participant. In no event shall dividends
be paid or distributed until the vesting restrictions of the underlying Award lapse.

9.4. FORFEITURE. Subject to the terms of the Award Certificate and except as otherwise determined by the
Committee at the time of the grant of the Award or thereafter, upon termination of Continuous Service during the
applicable restriction period or upon failure to satisfy a performance goal during the applicable restriction period,
Restricted Stock or Restricted Stock Units that are at that time subject to restrictions shall be forfeited.

9.5. DELIVERY OF RESTRICTED STOCK. Shares of Restricted Stock shall be delivered to the Participant at the
Grant Date either by book-entry registration or by delivering to the Participant, or a custodian or escrow agent
(including, without limitation, the Company or one or more of its employees) designated by the Committee, a
stock certificate or certificates registered in the name of the Participant. If physical certificates representing shares
of Restricted Stock are registered in the name of the Participant, such certificates must bear an appropriate
legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock.

ARTICLE 10
PERFORMANCE AWARDS

10.1. GRANT OF PERFORMANCE AWARDS. The Committee is authorized to grant any Award under this Plan,
including cash-based Awards, with performance-based vesting criteria, on such terms and conditions as may be
selected by the Committee. Any such Awards with performance-based vesting criteria are referred to herein as
Performance Awards. The Committee shall have the complete discretion to determine the number of Performance
Awards granted to each Participant and to designate the provisions of such Performance Awards as provided in
Section 4.3. Any Dividend Equivalents granted with respect to a Performance Award shall be subject to Section
11.1.

10.2. PERFORMANCE GOALS. The Committee may establish performance goals for Performance Awards
which may be based on any criteria selected by the Committee. Such performance goals may be described in
terms of Company-wide objectives or in terms of objectives that relate to the performance of the Participant, an
Affiliate or a division, region, department or function within the Company or an Affiliate. If the Committee
determines that a change in the business, operations, corporate structure or capital structure of the Company or
the manner in which the Company or an Affiliate conducts its business, or other events or circumstances render
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performance goals to be unsuitable, the Committee may modify such performance goals in whole or in part, as
the Committee deems appropriate. If a Participant is promoted, demoted or transferred to a different business unit
or function during a performance period, the Committee may determine that the performance goals or
performance period are no longer appropriate and may (i) adjust, change or eliminate the performance goals or
the applicable performance period as it deems appropriate to make such goals and period comparable to the
initial goals and period, or (ii) make a cash payment to the participant in an amount determined by the Committee.

ARTICLE 11
DIVIDEND EQUIVALENTS

11.1. GRANT OF DIVIDEND EQUIVALENTS. The Committee is authorized to grant Dividend Equivalents with
respect to Full-Value Awards granted hereunder, subject to such terms and conditions as may be selected by the
Committee. Dividend Equivalents shall entitle the Participant to receive payments equal to ordinary cash
dividends with respect to all or a portion of the number of Shares subject to a Full-Value Award, as determined by
the Committee. The Committee may provide that Dividend Equivalents (i) will be deemed to have been reinvested
in additional Shares or otherwise reinvested (subject to Share availability under Section 5.1 hereof) and subject to
the same vesting provisions as provided for the host Award, or (ii) will be credited by the Company to an account
for the Participant and accumulated without interest until the date on which the host Award becomes vested, and,
in either case, any Dividend Equivalents accrued with respect to forfeited Awards will be reconveyed to the
Company without further consideration or any act or action by the Participant. In no event shall dividends be paid
or distributed until the vesting restrictions of the underlying Award lapse.

ARTICLE 12
STOCK OR OTHER STOCK-BASED AWARDS

12.1. GRANT OF STOCK OR OTHER STOCK-BASED AWARDS. The Committee is authorized, subject to
limitations under applicable law, to grant to Participants such other Awards that are payable in, valued in whole or
in part by reference to, or otherwise based on or related to Shares, as deemed by the Committee to be consistent
with the purposes of the Plan, including without limitation (but subject to Section 13.6) Shares awarded purely as
a “bonus” and not subject to any restrictions or conditions, convertible or exchangeable debt securities, other
rights convertible or exchangeable into Shares, and Awards valued by reference to book value per Share (or net
asset value per Share) or the value of securities of or the performance of specified Parents or Subsidiaries. The
Committee shall determine the terms and conditions of such Awards. Any Dividend Equivalents granted with
respect to an Award under this Section 12.1 shall be subject to Section 11.1.

ARTICLE 13
PROVISIONS APPLICABLE TO AWARDS

13.1. AWARD CERTIFICATES. Each Award shall be evidenced by an Award Certificate. Each Award Certificate
shall include such provisions, not inconsistent with the Plan, as may be specified by the Committee.

13.2. FORM OF PAYMENT FOR AWARDS. At the discretion of the Committee, payment of Awards may be made
in cash, Stock, a combination of cash and Stock, or any other form of property as the Committee shall determine.
In addition, payment of Awards may include such terms, conditions, restrictions and/or limitations, if any, as the
Committee deems appropriate, including, in the case of Awards paid in the form of Stock, restrictions on transfer
and forfeiture provisions. Further, payment of Awards may be made in the form of a lump sum, or in installments,
as determined by the Committee.

13.3. LIMITS ON TRANSFER. No right or interest of a Participant in any unexercised or restricted Award may be
pledged, encumbered, or hypothecated to or in favor of any party other than the Company or an Affiliate, or shall
be subject to any lien, obligation, or liability of such Participant to any other party other than the Company or an
Affiliate. No unexercised or restricted Award shall be assignable or transferable by a Participant other than by will
or the laws of descent and distribution; provided, however, that the Committee may (but need not) permit other
transfers (other than transfers for value) where the Committee concludes that such transferability (i) does not
result in accelerated taxation, (ii) does not cause any Option intended to be an Incentive Stock Option to fail to be
described in Code Section 422(b), and (iii) is otherwise appropriate and desirable, taking into account any factors
deemed relevant, including without limitation, state or federal tax or securities laws applicable to transferable
Awards.

B-12 2026 Proxy Statement \_\}L& VISTANCE

NETWORKS



13.4. BENEFICIARIES. Notwithstanding Section 13.3, a Participant may, in the manner determined by the
Committee, designate a beneficiary to exercise the rights of the Participant and to receive any distribution with
respect to any Award upon the Participant’s death. A beneficiary, legal guardian, legal representative, or other
person claiming any rights under the Plan is subject to all terms and conditions of the Plan and any Award
Certificate applicable to the Participant, except to the extent the Plan and Award Certificate otherwise provide,
and to any additional restrictions deemed necessary or appropriate by the Committee. If no beneficiary has been
designated or survives the Participant, any payment due to the Participant shall be made to the Participant’s
estate. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Participant, in the
manner provided by the Company, at any time provided the change or revocation is filed with the Company.

13.5. STOCK TRADING RESTRICTIONS. All Stock issuable under the Plan is subject to any stop-transfer orders
and other restrictions as the Committee deems necessary or advisable to comply with federal or state securities
laws, rules and regulations and the rules of any Exchange or automated quotation system on which the Stock is
listed, quoted, or traded. The Committee may place legends on any Stock certificate or issue instructions to the
transfer agent to reference restrictions applicable to the Stock.

13.6. MINIMUM VESTING REQUIREMENTS. Notwithstanding any other provision of the Plan to the contrary,
equity-based Awards granted under the Plan shall vest no earlier than the first anniversary of the date the Award
is granted; provided, that the following Awards shall not be subject to the foregoing minimum vesting requirement:
any (i) substitute Awards granted pursuant to Section 13.11, (ii) Shares delivered in lieu of fully-vested cash
Awards, (iii) Awards to Non-Employee Directors that vest on the earlier of the one-year anniversary of the date of
grant and the next annual meeting of stockholders which is approximately one year after the immediately
preceding year's annual meeting, and (iv) any additional Awards the Committee may grant, up to a maximum of
five percent (5%) of the available share reserve authorized for issuance under the Plan pursuant to Section 5.1
(subject to adjustment under Section 14.1); and, provided, further, that the foregoing restriction does not apply to
accelerated exercisability or vesting of any Award in cases of death, Disability or a Change in Control.

13.7. ACCELERATION UPON DEATH OR DISABILITY. Except as otherwise provided in the Award Certificate or
any special Plan document governing an Award, upon the termination of a person’s Continuous Service by
reason of death or Disability:

(i) each of that Participant’s outstanding Options and SARs, or the portions of such
outstanding Options and SARs, as applicable, that are solely subject to time-based vesting
requirements shall become vested and fully exercisable as of the date of termination;

(i) each of that Participant’s other outstanding Awards, or the portions of such other
outstanding Awards, as applicable, that are solely subject to time-based vesting restrictions
shall become vested, and such restrictions shall lapse as of the date of termination; and

(iii) each of that Participant’s outstanding Options, SARs and other Awards, or the
portions of such outstanding Options, SARs and other Awards, as applicable, that are solely
subject to performance-vesting requirements or restrictions (the “Performance-Vesting
Awards”) shall be prorated by multiplying the number of shares or units underlying such
Performance-Vesting Award by a fraction, the numerator of which is the number of days
elapsed from the commencement of the applicable performance period through the date of
termination, and the denominator of which is the number of days in such performance period
(each a “Prorated Portion”). The Prorated Portion shall not expire on account of the
Participant’s termination and shall remain eligible to vest based upon actual performance
over the applicable performance period, as provided in the Award Certificate or other special
Plan document governing the Award. The remainder of each Performance-Vesting Award
(the non-Prorated Portion) shall be forfeited and canceled as of the date of termination.

To the extent that this provision causes Incentive Stock Options to exceed the dollar limitation set forth in Code
Section 422(d), the excess Options shall be deemed to be Nonstatutory Stock Options.
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13.8. EFFECT OF A CHANGE IN CONTROL. The provisions of this Section 13.8 shall apply in the case of a
Change in Control, unless otherwise provided in the Award Certificate or any special Plan document or separate
agreement with a Participant governing an Award.

(a) Awards Assumed or Substituted by Surviving Entity. With respect to Awards assumed by the
Surviving Entity or otherwise equitably converted or substituted in connection with a Change in
Control: if within two years after the effective date of the Change in Control, a Participant’s
employment is terminated without Cause or the Participant resigns for Good Reason, then (i) all of that
Participant’s outstanding Options, SARs and other Awards in the nature of rights that may be
exercised shall become fully exercisable, (ii) all time-based vesting restrictions on his or her
outstanding Awards shall lapse, and (iii) the payout level under all of that Participant’s performance-
based Awards that were outstanding immediately prior to effective time of the Change in Control shall
be determined and deemed to have been earned as of the date of termination based upon (A) an
assumed achievement of all relevant performance goals at the “target” level if the date of termination
occurs during the first half of the applicable performance period, or (B) the actual level of achievement
of all relevant performance goals against target (measured as of the end of the calendar quarter
immediately preceding the date of termination), if the date of termination occurs during the second half
of the applicable performance period, and, in either such case, there shall be a prorata payout to such
Participant within sixty (60) days following the date of termination of employment (unless a later date is
required by Section 17.3 hereof), based upon the length of time within the performance period that has
elapsed prior to the date of termination of employment. With regard to each Award, a Participant shall
not be considered to have resigned for Good Reason unless either (i) the Award Certificate includes
such provision or (ii) the Participant is party to an employment, severance or similar agreement with
the Company or an Affiliate that includes provisions in which the Participant is permitted to resign for
Good Reason. Any Awards shall thereafter continue or lapse in accordance with the other provisions
of the Plan and the Award Certificate. To the extent that this provision causes Incentive Stock Options
to exceed the dollar limitation set forth in Code Section 422(d), the excess Options shall be deemed to
be Nonstatutory Stock Options.

(b) Awards not Assumed or Substituted by Surviving Entity. Upon the occurrence of a Change in
Control, and except with respect to any Awards assumed by the Surviving Entity or otherwise equitably
converted or substituted in connection with the Change in Control in a manner approved by the
Committee or the Board: (i) outstanding Options, SARs, and other Awards in the nature of rights that
may be exercised shall become fully exercisable, (ii) time-based vesting restrictions on outstanding
Awards shall lapse, and (iii) the target payout opportunities attainable under outstanding performance-
based Awards shall be deemed to have been fully earned as of the effective date of the Change in
Control based upon (A) an assumed achievement of all relevant performance goals at the “target” level
if the Change in Control occurs during the first half of the applicable performance period, or (B) the
actual level of achievement of all relevant performance goals against target measured as of the date of
the Change in Control, if the Change in Control occurs during the second half of the applicable
performance period, and, in either such case, subject to Section 16.3, there shall be a prorata payout
to Participants within sixty (60) days following the Change in Control (unless a later date is required by
Section 16.3 hereof), based upon the length of time within the performance period that has elapsed
prior to the Change in Control. Any Awards shall thereafter continue or lapse in accordance with the
other provisions of the Plan and the Award Certificate. To the extent that this provision causes
Incentive Stock Options to exceed the dollar limitation set forth in Code Section 422(d), the excess
Options shall be deemed to be Nonstatutory Stock Options.

13.9. DISCRETION TO ACCELERATE AWARDS. Regardless of whether an event has occurred as described in
Section 13.7 or 13.8 above, but subject to Section 13.6, the Committee may in its sole discretion at any time
determine that all or a portion of a Participant’'s Options, SARs, and other Awards in the nature of rights that may
be exercised shall become fully or partially exercisable, that all or a part of the time-based vesting restrictions on
all or a portion of the outstanding Awards shall lapse, and/or that any performance-based criteria with respect to
any Awards shall be deemed to be wholly or partially satisfied, in each case, as of such date as the Committee
may, in its sole discretion, declare. The Committee may discriminate among Participants and among Awards
granted to a Participant in exercising its discretion pursuant to this Section 13.9.
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13.10. FORFEITURE EVENTS. Awards under the Plan shall be subject to any compensation recoupment policy
that the Company may adopt from time to time that is applicable by its terms to the Participant. In addition, the
Committee may specify in an Award Certificate that the Participant’s rights, payments and benefits with respect to
an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain
specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such
events may include, but shall not be limited to, (i) termination of employment for cause, (ii) violation of material
Company or Affiliate policies, (iii) breach of noncompetition, confidentiality or other restrictive covenants that may
apply to the Participant, (iv) other conduct by the Participant that is detrimental to the business or reputation of the
Company or any Affiliate, or (v) a later determination that the vesting of, or amount realized from, a Performance
Award was based on materially inaccurate financial statements or any other materially inaccurate performance
metric criteria, whether or not the Participant caused or contributed to such material inaccuracy. Nothing
contained herein or in any Award Certificate prohibits the Participant from: (1) reporting possible violations of
federal law or regulations, including any possible securities laws violations, to any governmental agency or entity;
(2) making any other disclosures that are protected under the whistleblower provisions of federal law or
regulations; or (3) otherwise fully participating in any federal whistleblower programs, including but not limited to
any such programs managed by the U.S. Securities and Exchange.

13.11. SUBSTITUTE AWARDS. The Committee may grant Awards under the Plan in substitution for stock and
stock-based awards held by employees of another entity who become employees of the Company or an Affiliate
as a result of a merger or consolidation of the former employing entity with the Company or an Affiliate or the
acquisition by the Company or an Affiliate of property or stock of the former employing corporation. The
Committee may direct that the substitute awards be granted on such terms and conditions as the Committee
considers appropriate in the circumstances.

ARTICLE 14
CHANGES IN CAPITAL STRUCTURE

14.1. MANDATORY ADJUSTMENTS. In the event of a nonreciprocal transaction between the Company and its
stockholders that causes the per-share value of the Stock to change (including, without limitation, any stock
dividend, stock split, spin-off, rights offering, or large nonrecurring cash dividend), the authorization limits under
Section 5.1 and Section 5.4 shall be adjusted proportionately, and the Committee shall make such adjustments to
the Plan and Awards as it deems necessary, in its sole discretion, to prevent dilution or enlargement of rights
immediately resulting from such transaction. Action by the Committee may include: (i) adjustment of the number
and kind of shares that may be delivered under the Plan; (ii) adjustment of the number and kind of shares subject
to outstanding Awards; (iii) adjustment of the exercise price of outstanding Awards or the measure to be used to
determine the amount of the benefit payable on an Award; and (iv) any other adjustments that the Committee
determines to be equitable. Notwithstanding the foregoing, the Committee shall not make any adjustments
to outstanding Options or SARs that would constitute a modification or substitution of the stock right
under Treas. Reg. Section 1.409A-1(b)(5)(v) that would be treated as the grant of a new stock right or
change in the form of payment for purposes of Code Section 409A. Without limiting the foregoing, in the
event of a subdivision of the outstanding Stock (stock-split), a declaration of a dividend payable in Shares, or a
combination or consolidation of the outstanding Stock into a lesser number of Shares, the authorization limits
under Section 5.1 and Section 5.4 shall automatically be adjusted proportionately, and the Shares then subject to
each Award shall automatically, without the necessity for any additional action by the Committee, be adjusted
proportionately without any change in the aggregate purchase price therefor.

14.2. DISCRETIONARY ADJUSTMENTS. Upon the occurrence or in anticipation of any corporate event or
transaction involving the Company (including, without limitation, any merger, reorganization, recapitalization,
combination or exchange of shares, or any transaction described in Section 14.1), the Committee may, in its sole
discretion, provide (i) that Awards will be settled in cash rather than Stock, (ii) that Awards will become
immediately vested and non-forfeitable and exercisable (in whole or in part) and will expire after a designated
period of time to the extent not then exercised, (iii) that Awards will be assumed by another party to a transaction
or otherwise be equitably converted or substituted in connection with such transaction, (iv) that outstanding
Awards may be settled by payment in cash or cash equivalents equal to the excess of the fair market value of the
underlying Stock, as of a specified date associated with the transaction (or the per-shares transaction price), over
the exercise or base price of the Award, (v) that performance targets and performance periods for Performance
Awards will be modified, or (vi) any combination of the foregoing. The Committee’s determination need not be
uniform and may be different for different Participants whether or not such Participants are similarly situated.
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14.3. GENERAL. Any discretionary adjustments made pursuant to this Article 14 shall be subject to the provisions
of Section 14.2. To the extent that any adjustments made pursuant to this Article 14 cause Incentive Stock
Options to cease to qualify as Incentive Stock Options, such Options shall be deemed to be Nonstatutory Stock
Options.

ARTICLE 15
AMENDMENT, MODIFICATION AND TERMINATION

15.1. AMENDMENT, MODIFICATION AND TERMINATION. The Board or the Committee may, at any time and
from time to time, amend, modify or terminate the Plan without stockholder approval; provided, however, that if an
amendment to the Plan would, in the reasonable opinion of the Board or the Committee, either (i) materially
increase the number of Shares available under the Plan (other than pursuant to Article 14), (ii) expand the types
of awards under the Plan, (iii) materially expand the class of participants eligible to participate in the Plan, (iv)
materially extend the term of the Plan, or (v) otherwise constitute a material change requiring stockholder
approval under applicable laws, policies or regulations or the applicable listing or other requirements of an
Exchange, then such amendment shall be subject to stockholder approval; and provided, further, that the Board
or Committee may condition any other amendment or modification on the approval of stockholders of the
Company for any reason, including by reason of such approval being necessary or deemed advisable (i) to
comply with the listing or other requirements of an Exchange, or (ii) to satisfy any other tax, securities or other
applicable laws, policies or regulations. Except as otherwise provided in Section 14.1, without the prior approval
of the stockholders of the Company, the Plan may not be amended to permit: (i) the exercise price or base price
of an Option or SAR to be reduced, directly or indirectly, (ii) an Option or SAR to be cancelled in exchange for
cash, other Awards, or Options or SARs with an exercise or base price that is less than the exercise price or base
price of the original Option or SAR, or otherwise, or (iii) the Company to repurchase an Option or SAR for value
(in cash or otherwise) from a Participant if the current Fair Market Value of the Shares underlying the Option or
SAR is lower than the exercise price or base price per share of the Option or SAR.

15.2. AWARDS PREVIOUSLY GRANTED. At any time and from time to time, the Committee may amend, modify
or terminate any outstanding Award without approval of the Participant; provided, however:

(a) Subject to the terms of the applicable Award Certificate, such amendment, modification or
termination shall not, without the Participant’s consent, reduce or diminish the value of such Award
determined as if the Award had been exercised, vested, cashed in or otherwise settled on the date of
such amendment or termination (with the per-share value of an Option or SAR for this purpose being
calculated as the excess, if any, of the Fair Market Value as of the date of such amendment or
termination over the exercise or base price of such Award);

(b) Except as otherwise provided in Article 14, without the prior approval of the stockholders of the
Company: (i) the exercise price or base price of an Option or SAR may not be reduced, directly or
indirectly, (ii) an Option or SAR may not be cancelled in exchange for Options, SARs or other Awards
with an exercise or base price that is less than the exercise price or base price of the original Option or
SAR, or otherwise, and (iii) the Company may not repurchase an Option or SAR for value (in cash or
otherwise) from a Participant if the current Fair Market Value of the Shares underlying the Option or
SAR is lower than the exercise price or base price per share of the Option or SAR; and

(c) No termination, amendment, or modification of the Plan shall adversely affect any Award
previously granted under the Plan, without the written consent of the Participant affected thereby. An
outstanding Award shall not be deemed to be “adversely affected” by a Plan amendment if such
amendment would not reduce or diminish the value of such Award determined as if the Award had
been exercised, vested, cashed in or otherwise settled on the date of such amendment (with the per-
share value of an Option or SAR for this purpose being calculated as the excess, if any, of the Fair
Market Value as of the date of such amendment over the exercise or base price of such Award).
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15.3. COMPLIANCE AMENDMENTS. Notwithstanding anything in the Plan or in any Award Certificate to the
contrary, the Board may amend the Plan or an Award Certificate, to take effect retroactively or otherwise, as
deemed necessary or advisable for the purpose of conforming the Plan or Award Certificate to any present or
future law relating to plans of this or similar nature (including, but not limited to, Section 409A of the Code), and to
the administrative regulations and rulings promulgated thereunder. By accepting an Award under this Plan, a
Participant agrees to any amendment made pursuant to this Section 15.3 to any Award granted under the Plan
without further consideration or action.

ARTICLE 16
GENERAL PROVISIONS

16.1. RIGHTS OF PARTICIPANTS.

(a) No Participant or any Eligible Participant shall have any claim to be granted any Award under
the Plan. Neither the Company, its Affiliates nor the Committee is obligated to treat Participants or
Eligible Participants uniformly, and determinations made under the Plan may be made by the
Committee selectively among Eligible Participants who receive, or are eligible to receive, Awards
(whether or not such Eligible Participants are similarly situated).

(b) Nothing in the Plan, any Award Certificate or any other document or statement made with
respect to the Plan, shall interfere with or limit in any way the right of the Company or any Affiliate to
terminate any Participant’s employment or status as an officer, or any Participant’s service as a
director, at any time, nor confer upon any Participant any right to continue as an employee, officer, or
director of the Company or any Affiliate, whether for the duration of a Participant’s Award or otherwise.

(c) Neither an Award nor any benefits arising under this Plan shall constitute an employment
contract with the Company or any Affiliate and, accordingly, subject to Article 15, this Plan and the
benefits hereunder may be terminated at any time in the sole and exclusive discretion of the
Committee without giving rise to any liability on the part of the Company or any of its Affiliates.

(d) No Award gives a Participant any of the rights of a stockholder of the Company unless and until
Shares are in fact issued to such person in connection with such Award.

16.2. WITHHOLDING. The Company or any Affiliate shall have the authority and the right to deduct or withhold,
or require a Participant to remit to the Company or such Affiliate, an amount sufficient to satisfy federal, state,
local and foreign taxes (including the Participant’s FICA obligation) required by law to be withheld with respect to
any exercise, lapse of restriction or other taxable event arising as a result of the Plan. The obligations of the
Company under the Plan will be conditioned on such payment or arrangements, and the Company or such
Affiliate will, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind
otherwise due to the Participant. Unless otherwise determined by the Committee at the time the Award is granted
or thereafter, any such withholding requirement may be satisfied, in whole or in part, by withholding from the
Award Shares having a Fair Market Value on the date of withholding equal to the amount required to be withheld
in accordance with applicable tax requirements, all in accordance with such procedures as the Committee
approves (which procedures may permit withholding up to the maximum individual statutory rate in the applicable
jurisdiction as may be permitted under then-current accounting principles to qualify for equity classification). All
such elections shall be subject to any restrictions or limitations that the Committee, in its sole discretion, deems
appropriate.

16.3. SPECIAL PROVISIONS RELATED TO SECTION 409A OF THE CODE.

(a) General. It is intended that the payments and benefits provided under the Plan and any Award
shall either be exempt from the application of, or comply with, the requirements of Section 409A of the
Code. The Plan and all Award Certificates shall be construed in a manner that effects such intent.
Nevertheless, the tax treatment of the benefits provided under the Plan or any Award is not warranted
or guaranteed. Neither the Company, its Affiliates nor their respective directors, officers, employees or
advisers (other than in his or her capacity as a Participant) shall be held liable for any taxes, interest,
penalties or other monetary amounts owed by any Participant or other taxpayer as a result of the Plan
or any Award.
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(b) Definitional Restrictions. Notwithstanding anything in the Plan or in any Award Certificate to the
contrary, to the extent that any amount or benefit that would constitute non-exempt “deferred
compensation” for purposes of Section 409A of the Code (“Non-Exempt Deferred Compensation”)
would otherwise be payable or distributable, or a different form of payment (e.g., lump sum or
installment) of such Non-Exempt Deferred Compensation would be effected, under the Plan or any
Award Certificate by reason of the occurrence of a Change in Control, or the Participant’s Disability or
separation from service, such Non-Exempt Deferred Compensation will not be payable or distributable
to the Participant, and/or such different form of payment will not be effected, by reason of such
circumstance unless the circumstances giving rise to such Change in Control, Disability or separation
from service meet any description or definition of “change in control event”, “disability” or “separation
from service”, as the case may be, in Section 409A of the Code and applicable regulations (without
giving effect to any elective provisions that may be available under such definition). This provision
does not affect the dollar amount or prohibit the vesting of any Award upon a Change in Control,
Disability or separation from service, however defined. If this provision prevents the payment or
distribution of any amount or benefit, or the application of a different form of payment of any amount or
benefit, such payment or distribution shall be made at the time and in the form that would have applied
absent the non-409A-conforming event.

(c) Allocation among Possible Exemptions. If any one or more Awards granted under the Plan to a
Participant could qualify for any separation pay exemption described in Treas. Reg. Section 1.409A-
1(b)(9), but such Awards in the aggregate exceed the dollar limit permitted for the separation pay
exemptions, the Company (acting through the CEO or the Committee, in the case of executive officers
and directors, or the Head of Human Resources, in the case of Participants other than executive
officers and directors) shall determine which Awards or portions thereof will be subject to such
exemptions.

(d) Six-Month Delay in Certain Circumstances. Notwithstanding anything in the Plan or in any
Award Certificate to the contrary, if any amount or benefit that would constitute Non-Exempt Deferred
Compensation would otherwise be payable or distributable under this Plan or any Award Certificate by
reason of a Participant’s separation from service during a period in which the Participant is a Specified
Employee, then, subject to any permissible acceleration of payment by the Committee under Treas.
Reg. Section 1.409A-3(j)(4)(ii) (domestic relations order), (j)(4)(iii) (conflicts of interest), or (j)(4)(vi)
(payment of employment taxes):

(i) the amount of such Non-Exempt Deferred Compensation that would otherwise be
payable during the six-month period immediately following the Participant’s separation from
service will be accumulated through and paid or provided on the first day of the seventh
month following the Participant’s separation from service (or, if the Participant dies during
such period, within 30 days after the Participant’'s death) (in either case, the “Required Delay
Period”); and

(ii) the normal payment or distribution schedule for any remaining payments or
distributions will resume at the end of the Required Delay Period.

(e) Installment Payments. If, pursuant to an Award, a Participant is entitled to a series of
installment payments, such Participant’s right to the series of installment payments shall be treated as
a right to a series of separate payments and not to a single payment. For purposes of the preceding
sentence, the term “series of installment payments” has the meaning provided in Treas. Reg. Section
1.409A-2(b)(2)(iii) (or any successor thereto).

(f) Timing of Release of Claims. Whenever an Award conditions a payment or benefit on the
Participant’s execution and non-revocation of a release of claims, such release must be executed and
all revocation periods shall have expired within 60 days after the date of termination of the Participant’s
employment; failing which such payment or benefit shall be forfeited. If such payment or benefit is
exempt from Section 409A of the Code, the Company may elect to make or commence payment at
any time during such 60-day period. If such payment or benefit constitutes Non-Exempt Deferred
Compensation, then, subject to subsection (d) above, (i) if such 60-day period begins and ends in a
single calendar year, the Company may make or commence payment at any time during such period
at its discretion, and (ii) if such 60-day period begins in one calendar year and ends in the next
calendar year, the payment shall be made or commence during the second such calendar year (or any
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later date specified for such payment under the applicable Award), even if such signing and non-
revocation of the release occur during the first such calendar year included within such 60-day period.
In other words, a Participant is not permitted to influence the calendar year of payment based on the
timing of signing the release.

(g) Permitted Acceleration. The Company shall have the sole authority to make any accelerated
distribution permissible under Treas. Reg. Section 1.409A-3(j)(4) to Participants of deferred amounts,
provided that such distribution(s) meets the requirements of Treas. Reg. Section 1.409A-3(j)(4).

16.4. UNFUNDED STATUS OF AWARDS. The Plan is intended to be an “unfunded” plan for incentive and
deferred compensation. With respect to any payments not yet made to a Participant pursuant to an Award,
nothing contained in the Plan or any Award Certificate shall give the Participant any rights that are greater than
those of a general creditor of the Company or any Affiliate. In its sole discretion, the Committee may authorize the
creation of grantor trusts or other arrangements to meet the obligations created under the Plan to deliver Shares
or payments in lieu of Shares or with respect to Awards. This Plan is not intended to be subject to ERISA.

16.5. RELATIONSHIP TO OTHER BENEFITS. No payment under the Plan shall be taken into account in
determining any benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or
benefit plan of the Company or any Affiliate unless provided otherwise in such other plan. Nothing contained in
the Plan will prevent the Company from adopting other or additional compensation arrangements, subject to
stockholder approval if such approval is required; and such arrangements may be either generally applicable or
applicable only in specific cases.

16.6. EXPENSES. The expenses of administering the Plan shall be borne by the Company and its Affiliates.

16.7. TITLES AND HEADINGS. The titles and headings of the Sections in the Plan are for convenience of
reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall
control.

16.8. GENDER AND NUMBER. Except where otherwise indicated by the context, any masculine term used
herein also shall include the feminine; the plural shall include the singular and the singular shall include the plural.

16.9. FRACTIONAL SHARES. No fractional Shares shall be issued and the Committee shall determine, in its
discretion, whether cash shall be given in lieu of fractional Shares or whether such fractional Shares shall be
eliminated by rounding up or down.

16.10. GOVERNMENT AND OTHER REGULATIONS.

(a) Notwithstanding any other provision of the Plan, no Participant who acquires Shares pursuant
to the Plan may, during any period of time that such Participant is an affiliate of the Company (within
the meaning of the rules and regulations of the Securities and Exchange Commission under the 1933
Act), sell such Shares, unless such offer and sale is made (i) pursuant to an effective registration
statement under the 1933 Act, which is current and includes the Shares to be sold, or (ii) pursuant to
an appropriate exemption from the registration requirement of the 1933 Act, such as that set forth in
Rule 144 promulgated under the 1933 Act.

(b) Notwithstanding any other provision of the Plan, if at any time the Committee shall determine
that the registration, listing or qualification of the Shares covered by an Award upon any Exchange or
under any foreign, federal, state or local law or practice, or the consent or approval of any
governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the
granting of such Award or the purchase or receipt of Shares thereunder, no Shares may be purchased,
delivered or received pursuant to such Award unless and until such registration, listing, qualification,
consent or approval shall have been effected or obtained free of any condition not acceptable to the
Committee. Any Participant receiving or purchasing Shares pursuant to an Award shall make such
representations and agreements and furnish such information as the Committee may request to
assure compliance with the foregoing or any other applicable legal requirements. The Company shall
not be required to issue or deliver any certificate or certificates for Shares under the Plan prior to the
Committee’s determination that all related requirements have been fulfilled. The Company shall in no
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event be obligated to register any securities pursuant to the 1933 Act or applicable state or foreign law
or to take any other action in order to cause the issuance and delivery of such certificates to comply
with any such law, regulation or requirement.

16.11. GOVERNING LAW. To the extent not governed by federal law, the Plan and all Award Certificates shall be
construed in accordance with and governed by the laws of the State of Delaware.

16.12. SEVERABILITY. In the event that any provision of this Plan is found to be invalid or otherwise
unenforceable under any applicable law, such invalidity or unenforceability will not be construed as rendering any
other provisions contained herein as invalid or unenforceable, and all such other provisions will be given full force
and effect to the same extent as though the invalid or unenforceable provision was not contained herein.

16.13. NO LIMITATIONS ON RIGHTS OF COMPANY. The grant of any Award shall not in any way affect the
right or power of the Company to make adjustments, reclassification or changes in its capital or business structure
or to merge, consolidate, dissolve, liquidate, sell or transfer all or any part of its business or assets. The Plan shall
not restrict the authority of the Company, for proper corporate purposes, to draft or assume awards, other than
under the Plan, to or with respect to any person. If the Committee so directs, the Company may issue or transfer
Shares to an Affiliate, for such

lawful consideration as the Committee may specify, upon the condition or understanding that the Affiliate will
transfer such Shares to a Participant in accordance with the terms of an Award granted to such Participant and
specified by the Committee pursuant to the provisions of the Plan.

The foregoing is hereby acknowledged as being the Vistance Networks, Inc. Amended and Restated 2019 Long-
Term Incentive Plan, which was amended and restated by the Board on February 25, 2026, contingent upon
approval by the stockholders on May 7, 2026.

VISTANCE NETWORKS, INC.

By: Krista R. Bowen

Its: Senior Vice President, General Counsel, Chief
Administrative Officer and Secretary
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