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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

FOR ANNUAL AND TRANSITION REPORTS

PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the Fiscal Year Ended December 31, 2011

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Transition Period from                      to                     

Commission file number 0-24612

ADTRAN, Inc.
(Exact name of registrant as specified in its charter)
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Delaware 63-0918200
(State of Incorporation) (I.R.S. Employer Identification Number)

901 Explorer Boulevard

Huntsville, Alabama 35806-2807 (256) 963-8000
(Address of principal executive offices, including zip code) (Registrant�s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class: Name of Each Exchange on which Registered
Common Stock, par value $0.01 per share NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark whether the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes  x    No  ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15 (d) of the Securities Exchange Act.
    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.     Yes  x    No  ¨

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulations S-T (232.405 of this chapter) during the preceding 12 months (or
for shorter period that the Registrant was required to submit and post such files).     Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of the registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one)

Large Accelerated Filer x Accelerated Filer ¨

Non-accelerated Filer ¨  Smaller Reporting Company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).     Yes  ¨    No  ¨

The aggregate market value of the registrant�s outstanding common stock held by non-affiliates of the registrant on June 30, 2011 was
$2,497,687,885 based on a closing market price of $38.71 as quoted on the NASDAQ Global Select Market. There were 63,822,229 shares of
common stock outstanding as of February 14, 2012.
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ADTRAN, Inc.

Annual Report on Form 10-K

For the Fiscal Year Ended December 31, 2011

EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this �Amendment�) amends ADTRAN, Inc.�s Annual Report on Form 10-K for the fiscal year ended
December 31, 2011, originally filed on February 29, 2012 (the �Original Filing�). We are filing this Amendment to replace Exhibit 2.1 and to
revise the description of exhibits included in Item 15. (Exhibits and Financial Statement Schedules) and the Index of Exhibits.

Except as described above, no other changes have been made to the Original Filing. The Original Filing continues to speak as of the date of the
Original Filing, and we have not updated the disclosures contained therein to reflect any events which occurred at a date subsequent to the filing
of the Original Filing.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Documents Filed as Part of This Report.

1. Consolidated Financial Statements
The consolidated financial statements of ADTRAN and the report of independent registered public accounting firm thereon are set forth under
Part II, Item 8 of this report.

Consolidated Balance Sheets as of December 31, 2011 and 2010

Consolidated Statements of Income for the years ended December 31, 2011, 2010 and 2009

Consolidated Statements of Changes in Stockholders� Equity and Other Comprehensive Income for the years ended December 31, 2011, 2010
and 2009

Consolidated Statements of Cash Flows for the years ended December 31, 2011, 2010 and 2009

Notes to Consolidated Financial Statements

2. Consolidated Financial Statement Schedule
Schedule II�Valuation and Qualifying Accounts

3. Exhibits
The following exhibits are filed with or incorporated by reference in this report. Where such filing is made by incorporation by reference to a
previously filed registration statement or report, such registration statement or report is identified in parentheses. We will furnish any exhibit
upon request to: ADTRAN, Inc., Attn: Investor Relations, P.O. Box 140000, 901 Explorer Boulevard, Huntsville, Alabama 35806. There is a
charge of $0.50 per page to cover expenses for copying and mailing.
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Exhibit
Number Description
  2.1*� Asset Sale and Purchase Agreement dated 11 December 2011 regarding the sale and purchase of the NSN DSLAM, GPON and ACI

products and the related services businesses.

  3.1 Certificate of Incorporation, as amended (Exhibit 3.1 to ADTRAN�s Registration Statement on Form S-1, No. 33-81062 (the �Form
S-1 Registration Statement�)).

  3.2 Bylaws, as amended (Exhibit 3.1 to ADTRAN�s Current Report on Form 8-K filed October 16, 2007).

10.1 Documents relative to the $50,000,000 Taxable Revenue Bond, Series 1995 (ADTRAN, Inc. Project) issued by the Alabama State
Industrial Development Authority, consisting of the following:

(a)    First Amended and Restated Financing Agreement dated April 25, 1997, among the State Industrial Development Authority, a
public corporation organized under the laws of the State of Alabama (the �Authority�), ADTRAN and First Union National Bank of
Tennessee, a national banking corporation (the �Bondholder�) (Exhibit 10.1(a) to ADTRAN�s Quarterly Report on Form 10-Q for the
quarter ended March 31, 1997 (the �1997 Form 10-Q�)).

(b)    First Amended and Restated Loan Agreement dated April 25, 1997, between the Authority and ADTRAN (Exhibit 10.1(b) to
the 1997 Form 10-Q).

(c)    First Amended and Restated Specimen Taxable Revenue Bond, Series 1995 (ADTRAN, Inc. Project) (Exhibit 10.1(c) to the
1997 Form 10-Q).

(d)    First Amended and Restated Specimen Note from ADTRAN to the Bondholder, dated April 25, 1997 (Exhibit 10.1(d) to the
1997 Form 10-Q).

(e)    Amended and Restated Investment Agreement dated January 3, 2002 between ADTRAN and First Union National Bank
(successor-in-interest to First Union National Bank of Tennessee (the �Successor Bondholder�)) (Exhibit 10.1(e) to ADTRAN�s
Annual Report on Form 10-K for the year ended December 31, 2002 (the �2002 Form 10-K�)).

(f)     Resolution of the Authority authorizing the amendment of certain documents, dated April 25, 1997, relating to the
$50,000,000 Taxable Revenue Bond, Series 1995 (ADTRAN, Inc. Project) (Exhibit 10.1(f) to the 1997 Form 10-Q).

(g)    Resolution of ADTRAN authorizing the First Amended and Restated Financing Agreement, the First Amended and Restated
Loan Agreement, the First Amended and Restated Note, and the Investment Agreement (Exhibit 10.1(g) to the 1997 Form 10-Q).

(h)    Amendment to First Amended and Restated Financing Agreement and First Amended and Restated Loan Agreement dated
January 3, 2002 between ADTRAN and the Successor Bondholder (Exhibit 10.1(h) to the 2002 Form 10-K).

10.2
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Tax Indemnification Agreement dated July 1, 1994 by and among ADTRAN and the stockholders of ADTRAN prior to ADTRAN�s
initial public offering of Common Stock (Exhibit 10.5 to the 1994 Form 10-K).

3

Edgar Filing: ADTRAN INC - Form 10-K/A

6



Exhibit
Number Description
10.3 Management Contracts and Compensation Plans:

(a)    Amended and Restated 1996 Employees Incentive Stock Option Plan, as amended by the First, Second and Third
Amendments thereto (Exhibit 10.3(a) to the 2002 Form 10-K).

(b)    Amended and Restated 1995 Directors Stock Option Plan, as amended by the First and Second Amendments thereto
(Exhibit 10.3(b) to the 2002 Form 10-K).

(c)    Third Amendment to the Amended and Restated 1995 Directors Stock Option Plan (Exhibit 10.3(c) to ADTRAN�s Annual
Report on Form 10-K for the year ended December 31, 2003 (the �2003 Form 10-K�)).

(d)    ADTRAN, Inc. Deferred Compensation Plan, as amended and restated as of January 1, 2008 (Exhibit 10.3(d) to
ADTRAN�s Form 10-K filed on February 27, 2009).

(e)    ADTRAN, Inc. Management Incentive Bonus Plan (Exhibit 10.1 to ADTRAN�s Form 8-K on February 3, 2006).

(f)     ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 4.1 to ADTRAN�s Registration Statement on Form S-8 (File
No. 333-133927) filed on May 9, 2006).

(g)    First Amendment to the ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 10.3(h) to ADTRAN�s Annual
Report on Form 10-K for the year ended December 31, 2007 (the �2007 Form 10-K�)).

(h)    Form of Nonqualified Stock Option Agreement under the 2006 Employee Stock Incentive Plan (Exhibit 10.1 to
ADTRAN�s Form 8-K filed June 8, 2006).

(i)     Form of Incentive Stock Option Agreement under the 2006 Employee Stock Incentive Plan (Exhibit 10.2 to ADTRAN�s
Form 8-K filed June 8, 2006).

(j)     ADTRAN, Inc. 2005 Directors Stock Option Plan (Exhibit 10.1 to ADTRAN�s Form 8-K filed on May 20, 2005).
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(k)    First Amendment to the ADTRAN, Inc. 2005 Directors Stock Option Plan (Exhibit 10.3(l) to the 2007 Form 10-K).

(l)     Summary of Non-Employee Director Compensation (Exhibit 10.3(k) to ADTRAN�s Form 10-K filed on February 28,
2007).

(m)   Form of Performance Shares Agreement under the ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 10.1 to
ADTRAN�s Form 8-K filed on November 6, 2008).

(n)    Form of Performance Shares Agreement under the ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 10.1 to
ADTRAN�s Form 8-K filed on November 9, 2010).

21*** Subsidiaries of ADTRAN.

23*** Consent of PricewaterhouseCoopers LLP.

24*** Powers of Attorney.

31* Rule 13a-14(a)/15d-14(a) Certifications.
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Exhibit
Number Description
101.INS** XBRL Instance Document

101.SCH** XBRL Taxonomy Extension Schema Document

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB** XBRL Taxonomy Extension Labels Linkbase Document

101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF** XBRL Taxonomy Extension Definition Linkbase Document

* Filed herewith
** Previously furnished. Pursuant to Regulation S-T, this interactive data file is deemed not filed or part of a registration statement or

prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of Section 18 of the Securities
Exchange Act of 1934, and otherwise is not subject to liability under these sections.

*** Previously furnished.
� Confidential treatment has been requested as to certain portions of this document. Each such portion, which has been omitted therein and

replaced with an asterisk *, has been filed separately with the Securities and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized on July 26, 2012.

ADTRAN, Inc.

(Registrant)

By: /s/ James E. Matthews
James E. Matthews

Senior Vice President�Finance,

Chief Financial Officer, Treasurer, Secretary and Director

(Principal Accounting Officer)
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ADTRAN, INC.

INDEX OF EXHIBITS

Exhibit
Number Description
  2.1*� Asset Sale and Purchase Agreement dated 11 December 2011 regarding the sale and purchase of the NSN DSLAM, GPON

and ACI products and the related services businesses.

  3.1 Certificate of Incorporation, as amended (Exhibit 3.1 to ADTRAN�s Registration Statement on Form S-1, No. 33-81062 (the
�Form S-1 Registration Statement�)).

  3.2 Bylaws, as amended (Exhibit 3.1 to ADTRAN�s Current Report on Form 8-K filed October 16, 2007).

10.1 Documents relative to the $50,000,000 Taxable Revenue Bond, Series 1995 (ADTRAN, Inc. Project) issued by the Alabama
State Industrial Development Authority, consisting of the following:

(a)    First Amended and Restated Financing Agreement dated April 25, 1997, among the State Industrial Development
Authority, a public corporation organized under the laws of the State of Alabama (the �Authority�), ADTRAN and First Union
National Bank of Tennessee, a national banking corporation (the �Bondholder�) (Exhibit 10.1(a) to ADTRAN�s Quarterly Report
on Form 10-Q for the quarter ended March 31, 1997 (the �1997 Form 10-Q�)).

(b)    First Amended and Restated Loan Agreement dated April 25, 1997, between the Authority and ADTRAN (Exhibit
10.1(b) to the 1997 Form 10-Q).

(c)    First Amended and Restated Specimen Taxable Revenue Bond, Series 1995 (ADTRAN, Inc. Project) (Exhibit 10.1(c) to
the 1997 Form 10-Q).

(d)    First Amended and Restated Specimen Note from ADTRAN to the Bondholder, dated April 25, 1997 (Exhibit 10.1(d) to
the 1997 Form 10-Q).

(e)    Amended and Restated Investment Agreement dated January 3, 2002 between ADTRAN and First Union National Bank
(successor-in-interest to First Union National Bank of Tennessee (the �Successor Bondholder�)) (Exhibit 10.1(e) to ADTRAN�s
Annual Report on Form 10-K for the year ended December 31, 2002 (the �2002 Form 10-K�)).

(f)     Resolution of the Authority authorizing the amendment of certain documents, dated April 25, 1997, relating to the
$50,000,000 Taxable Revenue Bond, Series 1995 (ADTRAN, Inc. Project) (Exhibit 10.1(f) to the 1997 Form 10-Q).

(g)    Resolution of ADTRAN authorizing the First Amended and Restated Financing Agreement, the First Amended and
Restated Loan Agreement, the First Amended and Restated Note, and the Investment Agreement (Exhibit 10.1(g) to the 1997
Form 10-Q).
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(h)    Amendment to First Amended and Restated Financing Agreement and First Amended and Restated Loan Agreement
dated January 3, 2002 between ADTRAN and the Successor Bondholder (Exhibit 10.1(h) to the 2002 Form 10-K).

10.2 Tax Indemnification Agreement dated July 1, 1994 by and among ADTRAN and the stockholders of ADTRAN prior to
ADTRAN�s initial public offering of Common Stock (Exhibit 10.5 to the 1994 Form 10-K).

7

Edgar Filing: ADTRAN INC - Form 10-K/A

12



Exhibit
Number Description
10.3 Management Contracts and Compensation Plans:

(a)    Amended and Restated 1996 Employees Incentive Stock Option Plan, as amended by the First, Second and Third
Amendments thereto (Exhibit 10.3(a) to the 2002 Form 10-K).

(b)    Amended and Restated 1995 Directors Stock Option Plan, as amended by the First and Second Amendments thereto
(Exhibit 10.3(b) to the 2002 Form 10-K).

(c)    Third Amendment to the Amended and Restated 1995 Directors Stock Option Plan (Exhibit 10.3(c) to ADTRAN�s Annual
Report on Form 10-K for the year ended December 31, 2003 (the �2003 Form 10-K�)).

(d)    ADTRAN, Inc. Deferred Compensation Plan, as amended and restated as of January 1, 2008 (Exhibit 10.3(d) to
ADTRAN�s Form 10-K filed on February 27, 2009).

(e)    ADTRAN, Inc. Management Incentive Bonus Plan (Exhibit 10.1 to ADTRAN�s Form 8-K on February 3, 2006).

(f)     ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 4.1 to ADTRAN�s Registration Statement on Form S-8 (File
No. 333-133927) filed on May 9, 2006).

(g)    First Amendment to the ADTRAN Inc. 2006 Employee Stock Incentive Plan (Exhibit 10.3(h) to ADTRAN�s Annual
Report on Form 10-K for the year ended December 31, 2007 (the �2007 Form 10-K�)).

(h)    Form of Nonqualified Stock Option Agreement under the 2006 Employee Stock Incentive Plan (Exhibit 10.1 to
ADTRAN�s Form 8-K filed June 8, 2006).

(i)     Form of Incentive Stock Option Agreement under the 2006 Employee Stock Incentive Plan (Exhibit 10.2 to ADTRAN�s
Form 8-K filed June 8, 2006).

(j)     ADTRAN, Inc. 2005 Directors Stock Option Plan (Exhibit 10.1 to ADTRAN�s Form 8-K filed on May 20, 2005).
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(k)    First Amendment to the ADTRAN, Inc. 2005 Directors Stock Option Plan (Exhibit 10.3(l) to the 2007
Form 10-K).

(l)     Summary of Non-Employee Director Compensation (Exhibit 10.3(k) to ADTRAN�s Form 10-K filed on February 28,
2007).

(m)   Form of Performance Shares Agreement under the ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 10.1 to
ADTRAN�s Form 8-K filed on November 6, 2008).

(n)    Form of Performance Shares Agreement under the ADTRAN, Inc. 2006 Employee Stock Incentive Plan (Exhibit 10.1 to
ADTRAN�s Form 8-K filed on November 9, 2010).

21*** Subsidiaries of ADTRAN.

23*** Consent of PricewaterhouseCoopers LLP.

24*** Powers of Attorney.

31* Rule 13a-14(a)/15d-14(a) Certifications.
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Exhibit
Number Description
101.INS** XBRL Instance Document

101.SCH** XBRL Taxonomy Extension Schema Document

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB** XBRL Taxonomy Extension Labels Linkbase Document

101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF** XBRL Taxonomy Extension Definition Linkbase Document

* Filed herewith
** Previously furnished. Pursuant to Regulation S-T, this interactive data file is deemed not filed or part of a registration statement or

prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of Section 18 of the Securities
Exchange Act of 1934, and otherwise is not subject to liability under these sections.

*** Previously furnished.
� Confidential treatment has been requested as to certain portions of this document. Each such portion, which has been omitted therein and

replaced with an asterisk *, has been filed separately with the Securities and Exchange Commission.
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