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April 3, 2008
Dear Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders of ADTRAN, Inc. to be held at ADTRAN s headquarters at 901
Explorer Boulevard, Huntsville, Alabama, on Tuesday, May 6, 2008, at 10:30 a.m., local time. The meeting will be held in the East Tower on
the second floor.

The attached Notice of Annual Meeting and Proxy Statement describe the formal business to be transacted at the meeting. During the meeting,
we also will report on ADTRAN s operations during the past year and our plans for the future. Our directors and officers, as well as
representatives from our independent registered public accounting firm, PricewaterhouseCoopers LLP, will be present to respond to appropriate
questions from stockholders.

Please mark, date, sign and return your proxy card in the enclosed envelope, or vote by telephone or over the Internet as directed on the enclosed
proxy card, at your earliest convenience. This will assure that your shares will be represented and voted at the meeting, even if you do not attend.

Sincerely,
THOMAS R. STANTON

Chairman of the Board
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ADTRAN, INC.
901 EXPLORER BOULEVARD
HUNTSVILLE, ALABAMA 35806
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 6, 2008

NOTICE HEREBY IS GIVEN that the 2008 Annual Meeting of Stockholders of ADTRAN, Inc. will be held at ADTRAN s headquarters at 901
Explorer Boulevard, Huntsville, Alabama, on the second floor of the East Tower, on Tuesday, May 6, 2008, at 10:30 a.m., local time, for the
purposes of considering and voting upon:

1. A proposal to elect seven directors to serve until the 2009 Annual Meeting of Stockholders;

2. A proposal to ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm of
ADTRAN, Inc. for the fiscal year ending December 31, 2008; and

3. Such other business as properly may come before the Annual Meeting or any adjournments thereof. The Board of Directors is not
aware of any other business to be presented to a vote of the stockholders at the Annual Meeting.
Information relating to the above matters is set forth in the attached Proxy Statement. Stockholders of record at the close of business on
March 12, 2008 are entitled to receive notice of and to vote at the Annual Meeting and any adjournments thereof.

By Order of the Board of Directors.
James E. Matthews

Senior Vice President Finance,
Chief Financial Officer, Treasurer,

Secretary and Director
Huntsville, Alabama

April 3, 2008
Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be Held on May 6, 2008:
This Notice, the Proxy Statement and the 2007 Annual Report to Stockholders of ADTRAN, Inc. are
available at www.proxyvote.com.

PLEASE READ THE ATTACHED PROXY STATEMENT AND THEN PROMPTLY COMPLETE, EXECUTE AND RETURN THE
ENCLOSED PROXY CARD IN THE ACCOMPANYING POSTAGE-PAID ENVELOPE OR VOTE BY TELEPHONE OR OVER THE
INTERNET AS INSTRUCTED ON THE ENCLOSED PROXY CARD.
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ADTRAN, INC.
901 EXPLORER BOULEVARD
HUNTSVILLE, ALABAMA 35806
PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 6, 2008

We are providing this Proxy Statement to the stockholders of ADTRAN, Inc. in connection with the solicitation of proxies by our Board of

Directors to be voted at the 2008 Annual Meeting of Stockholders and at any adjournments of that meeting. The Annual Meeting will be held at
ADTRAN s headquarters, 901 Explorer Boulevard, Huntsville, Alabama, on Tuesday, May 6, 2008, at 10:30 a.m., local time. The meeting will

be held in the East Tower on the second floor. When used in this Proxy Statement, the terms we, us, our and ADTRAN refer to ADTRAN, Inc.

The approximate date on which this Proxy Statement and form of proxy card are first being sent or given to stockholders is April 3, 2008.

This Proxy Statement, the attached Notice of Annual Meeting and our 2007 Annual Report to Stockholders are available at
WWW.proxyvote.com.

VOTING
General

The securities that can be voted at the Annual Meeting consist of our common stock, $.01 par value per share, with each share entitling its owner
to one vote on each matter submitted to the stockholders. The record date for determining the holders of common stock who are entitled to
receive notice of and to vote at the Annual Meeting is March 12, 2008. On the record date, 64,194,387 shares of common stock were outstanding
and eligible to be voted at the Annual Meeting.

Quorum and Vote Required

The presence, in person or by proxy, of a majority of the outstanding shares of our common stock is necessary to constitute a quorum at the
Annual Meeting. In counting the votes to determine whether a quorum exists at the Annual Meeting, we will use the proposal receiving the
greatest number of all votes for or against and abstentions, including instructions to withhold authority to vote.

In voting with regard to the proposal to elect directors (Proposal 1), stockholders may vote in favor of all nominees, withhold their votes as to all
nominees or withhold their votes as to specific nominees. The vote required to approve Proposal 1 is governed by Delaware law and is a
plurality of the votes cast by the holders of shares represented and entitled to vote at the Annual Meeting, provided a quorum is present. As a
result, in accordance with Delaware law, votes that are withheld will be counted in determining whether a quorum is present but will have no
other effect on the election of directors.

In voting with regard to Proposal 2 to ratify the appointment of the independent registered public accounting firm, stockholders may vote in
favor of the proposal or against the proposal or may abstain from voting. The vote required to approve Proposal 2 is governed by Delaware law
and is the affirmative vote of the holders of a majority of the shares represented and entitled to vote on the proposal at the Annual Meeting,
provided a quorum is present. As a result, abstentions will be considered in determining whether a quorum is present and the number of votes
required to obtain the necessary majority vote for the proposal and, therefore, will have the same legal effect as voting against the proposal.

Under the rules of the national stock exchanges that govern most domestic stock brokerage firms, member firms that hold shares in street name
for beneficial owners may, to the extent that those beneficial owners do not furnish voting instructions with respect to any or all proposals
submitted for stockholder action, vote in their discretion upon proposals that are considered discretionary proposals under the rules of the
exchanges. These votes by brokers are considered as votes cast in determining the outcome of any discretionary proposal. We believe
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that Proposal 1 and Proposal 2 are discretionary. Member brokerage firms that have received no instructions from their clients as to

non-discretionary proposals do not have discretion to vote on these proposals. If the brokerage firm returns a proxy card without voting on a
non-discretionary proposal because it received no instructions, this is referred to as a broker non-vote on the proposal. Broker non-votes are
considered in determining whether a quorum exists at the Annual Meeting, but broker non-votes are not considered as votes cast in determining
the outcome of any proposal.

As of March 12, 2008, the record date for the Annual Meeting, our directors and executive officers beneficially owned or controlled
approximately 1,562,788 shares of our common stock, constituting approximately 2.4% of the outstanding common stock. We believe that these
holders will vote all of their shares of common stock in favor of each of the proposals.

Proxies

You should specify your choices with regard to each of the proposals (1) by telephone as directed on the enclosed proxy card, (2) over the
Internet as directed on the enclosed proxy card, or (3) on the enclosed proxy card by signing, dating and returning it in the accompanying
postage paid envelope. All properly executed proxy cards delivered by stockholders to ADTRAN in time to be voted at the Annual Meeting and
not revoked will be voted at the Annual Meeting in accordance with the directions noted on the proxy card. In the absence of such instructions,
the shares represented by a signed and dated proxy card will be voted FOR the election of all director nominees and FOR the
ratification of the appointment of the independent registered public accounting firm. If any other matters properly come before the Annual
Meeting, the persons named as proxies will vote upon those matters according to their judgment.

Any stockholder delivering a proxy has the power to revoke it at any time before it is voted by:

giving written notice to James E. Matthews, Secretary of ADTRAN, at 901 Explorer Boulevard, Huntsville, Alabama 35806 (for
overnight delivery) or at P.O. Box 140000, Huntsville, Alabama 35814-4000 (for mail delivery);

executing and delivering to Mr. Matthews a proxy card bearing a later date;

voting again prior to the time at which the telephone and Internet voting facilities close by following the procedures applicable to
those methods of voting, as directed on the enclosed proxy card; or

voting in person at the Annual Meeting.
Please note, however, that under the rules of the national stock exchanges, any beneficial owner of our common stock whose shares are held in
street name by a member brokerage firm may revoke his proxy and vote his shares in person at the Annual Meeting only in accordance with
applicable rules and procedures of the exchanges, as employed by the beneficial owner s brokerage firm.

In addition to soliciting proxies through the mail, we may solicit proxies through our directors, officers and employees in person and by
telephone or facsimile. We may also request that brokerage firms, nominees, custodians and fiduciaries forward proxy materials to the beneficial
owners of shares held of record by them. We will pay all expenses incurred in connection with the solicitation of proxies.
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SHARE OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our common stock as of January 31, 2008, by (1) each of our
directors and our director emeritus, (2) each of our executive officers named in the Summary Compensation Table in this Proxy Statement and
(3) all of our directors and executive officers as a group, based in each case on information furnished to us by these persons. We believe that
each of the named individuals and each director and executive officer included in the group has sole voting and investment power with regard to
the shares shown except as otherwise noted.

Common Stock Beneficially Owned (1)
Number Percent
Name and Relationship to Company of Shares of Class
Thomas R. Stanton
Chairman of the Board, Chief Executive Officer and Director 586,612 i
James E. Matthews
Senior Vice President  Finance, Chief Financial Officer, Treasurer, Secretary

and Director 118,750 *
Robert A. Fredrickson
Vice President Carrier Networks Sales 190,250(2) i
P. Steven Locke
Vice President Service Provider Sales 25,000 *
Raymond R. Schansman
Senior Vice President and General Manager, Enterprise Networks 101,466 s
James L. North
Director Emeritus 101,000 *
Roy J. Nichols
Director 81,084(2) i
William L. Marks
Director 68,932 *
H. Fenwick Huss
Director 50,000 *
Balan Nair
Director 1,000 *
Ross K. Ireland
Director Nominee i
All directors and executive officers as a group (13 persons) 1,571,720(2) 2.4%

* Represents less than one percent of the outstanding shares of our common stock.

(1) Beneficial ownership as reported in the table has been determined in accordance with Securities and Exchange Commission ( SEC )
regulations and includes shares of our common stock that may be issued upon the exercise of stock options that are exercisable within 60
days of January 31, 2008 as follows: Mr. Stanton 555,500 shares; Mr. Matthews 118,750 shares; Mr. Fredrickson 180,250 shares;
Mr. Locke 25,000 shares; Mr. Schansman 99,166 shares; Mr. North 30,000 shares; Mr. Nichols 54,000 shares; Mr. Marks 50,000
shares; Dr. Huss 50,000 shares; and all directors and executive officers as a group 1,389,666 shares. Pursuant to SEC regulations, all
shares not currently outstanding that are subject to options exercisable within 60 days are deemed to be outstanding for the purpose of
computing Percent of Class held by the holder thereof but are not deemed to be outstanding for the purpose of computing the Percent of
Class held by any other stockholder.

(2) The shares shown include: as to Mr. Fredrickson, 2,000 shares held by his daughter; as to Mr. Nichols, 11,663 shares held in a trust and
11,421 shares held by his wife; and as to all directors and executive officers as a group, 13,421 shares owned by spouses and other
immediate family members and 11,663 shares held by trusts for which an executive officer or director is a beneficiary or trustee.
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The following table sets forth information regarding the beneficial ownership of our common stock as of the date indicated for each person,
other than the officers or directors of ADTRAN, known to us to be the beneficial owner of more than 5% of our outstanding common stock.

Common Stock Beneficially Owned

Name and Address of Beneficial Owner Number of Shares Percent of Class
FMR, LLC 9,638,826(1) 14.8%
82 Devonshire Street

Boston, Massachusetts 02109

Grantor Retained Annuity Trusts for the benefit of Linda J. Smith (2) 7,997,600(2) 12.3%
c/o Smith Asset Management Co.

200 Clinton Avenue, Suite 805

Huntsville, Alabama 35801

Barclays Global Investors, NA 5,520,099(3) 8.5%
45 Fremont Street

San Francisco, California 94105

Royce & Associates, LLC 4,475,100(4) 6.9%
1414 Avenue of the Americas

New York, New York 10019

T. Rowe Price Associates, Inc. 3,534,773(5) 5.4%
100 E. Pratt Street

Baltimore, Maryland 21202

ey

@

3

The amount shown and the following information is derived from Amendment No. 2 to the Schedule 13G filed by FMR, LLC ( FMR ),
reporting beneficial ownership as of December 31, 2007. According to the Schedule 13G, FMR has sole dispositive power over 9,638,826
shares. Fidelity Management & Research Company ( Fidelity ), a wholly owned subsidiary of FMR and a registered investment adviser, is
the beneficial owner of 9,631,126 of the shares; Fidelity Mid Cap Stock Fund, an investment company, is the beneficial owner of
3,500,000 of the shares; Pyramis Global Advisors Trust Company, 53 State Street, Boston, Massachusetts, 02109, an indirect
wholly-owned subsidiary of FMR and a bank as defined in Section 3(a)(6) of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), is the beneficial owner of 7,700 of the shares. The Schedule 13G also indicates that each of Edward C. Johnson 3d and
FMR, through its control of Fidelity and the funds, has the sole power to dispose of the 9,631,126 shares owned by the funds. Each of
Mr. Johnson and FMR through its control of Pyramis Global Advisors Trust Company has sole dispositive power over the 7,700 shares
beneficially owned by Pyramis Global Advisors Trust Company. Members of the family of Mr. Johnson are the predominant owners,
directly or through trusts, of the Series B voting common shares of FMR. Neither FMR nor Mr. Johnson has the sole power to vote or
direct the voting of the shares owned directly by the Fidelity funds, which power resides with the funds Boards of Trustees. Fidelity carries
out the voting of the shares under written guidelines established by the funds Boards of Trustees.
The amount shown and the following information was provided by Smith Asset Management Co. and reflects beneficial ownership as of
January 31, 2008. The 7,997,600 shares are held by five grantor retained annuity trusts, as follows: LIS GRAT 2006-2 772,518 shares;
LJS GRAT 2007-1 2,998,800 shares; LJS GRAT 2007-2 1,304,645 shares; LIS GRAT 2007-3 1,100,000 shares and LIS GRAT 2007-4
1,821,637 shares. Mark Clay Smith is the trustee of the trusts and holds sole voting and dispositive power over all of the shares.
The amount shown and the following information is derived from the Schedule 13G filed by Barclays Global Investors, NA, reporting
beneficial ownership as of December 31, 2007. Barclays Global Investors, NA reported beneficial ownership of 3,463,095 of the shares
and had sole voting power as to 3,006,533 of the shares and sole dispositive power as to all of the shares. In the Schedule 13G, Barclays
Global Fund Advisors reported beneficial ownership of 1,584,910 of the shares and sole voting and dispositive power as to all of these
shares. In addition, in the Schedule 13G, Barclays Global Investors, LTD reported beneficial ownership of 256,912 of the shares and sole
voting power as to 198,865 of the shares and sole dispositive power as to all of these shares. Barclays Global Investors Japan Limited
reported beneficial ownership of 205,180 of the shares and sole voting and dispositive power as to all of these shares. Barclays Global
Investors Canada Limited reported beneficial ownership of 10,002 of the shares and sole voting and dispositive power as to all of these
shares. The Schedule 13G indicates that the shares reported are held by Barclays Global Investors, NA in trust accounts for the economic
benefit of the beneficiaries of those accounts.

10
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(4) The amount shown and the following information is derived from Amendment No. 1 to the Schedule 13G filed by Royce & Associates,
LLC, reporting beneficial ownership as of December 31, 2007. According to the Schedule 13G, Royce & Associates, a registered
investment adviser, is the beneficial owner of and has sole voting and dispositive power over the shares.

(5) The amount shown and the following information is derived from Amendment No. 4 to the Schedule 13G, filed by T. Rowe Price
Associates, Inc., reporting beneficial ownership as of December 31, 2007. According to the Schedule 13G, T. Rowe Price, a registered
investment adviser, is the beneficial owner of the shares, has sole voting power over 765,700 of the shares and has sole dispositive power
over all of the shares.

PROPOSAL 1 ELECTION OF DIRECTORS

Nominees

The Board of Directors currently consists of six members. In addition, James L. North, who was a Board member until his resignation in
December 2002, currently serves as a director emeritus of ADTRAN. All members of the Board of Directors were elected at the 2007 Annual
Meeting. On April 26, 2007, Thomas R. Stanton was appointed as our Chairman of the Board of Directors following the death of Mark C. Smith,
who was one of the co-founders of ADTRAN and Chairman of the Board since ADTRAN commenced operations in January 1986. On

February 26, 2008, the Board of Directors, based on the recommendation of the Nominating and Corporate Governance Committee, nominated
Ross K. Ireland as a nominee for election as a director at the 2008 Annual Meeting.

The Board of Directors has nominated Thomas R. Stanton, H. Fenwick Huss, Ross K. Ireland, William L. Marks, James E. Matthews, Balan
Nair and Roy J. Nichols for election as directors at the 2008 Annual Meeting. If elected as a director at the Annual Meeting, each of the
nominees would serve a one-year term expiring at the 2009 Annual Meeting of Stockholders and until his successor has been duly elected and
qualified. There are no family relationships among the directors, director nominees or the executive officers.

Each of the nominees has consented to serve his term as a director if elected. If any of the nominees should be unavailable to serve for any
reason (which is not anticipated), the Board of Directors may designate a substitute nominee or nominees (in which event the persons named on
the enclosed proxy card will vote the shares represented by all valid proxies for the election of the substitute nominee or nominees), allow the
vacancies to remain open until a suitable candidate or candidates are located, or by resolution provide for a lesser number of directors.

The Board of Directors unanimously recommends that the stockholders vote FOR the proposal to elect Thomas R. Stanton, H. Fenwick
Huss, Ross K. Ireland, William L. Marks, James E. Matthews, Balan Nair and Roy J. Nichols as directors for a one year term expiring
at the 2009 Annual Meeting of Stockholders and until their successors have been duly elected and qualified.

Information Regarding Nominees for Director

Set forth below is certain information as of January 31, 2008 regarding the seven nominees for director, including their ages and principal
occupations.

THOMAS R. STANTON has served as our Chief Executive Officer and a director since September 2005, and as our Chairman of the Board

since April 2007. Prior to becoming our Chief Executive Officer, Mr. Stanton served as our Senior Vice President and General Manager Carrier
Networks from 2001 to September 2005, Vice President and General Manager Carrier Networks from 1999 to 2001, and Vice President Carrier
Networks Marketing from 1995 to 1999. Before joining ADTRAN, Mr. Stanton served as Vice President Marketing & Engineering for
Transcrypt International, Inc. in 1995. He also served as Director, Marketing and then Senior Director, Marketing, for the E.F. Johnson

Company from 1993 until joining Transcrypt in 1995. Mr. Stanton is 43.

H. FENWICK HUSS has served as Dean of the J. Mack Robinson College of Business at Georgia State University since July 2004. Prior to his
appointment as Dean, Dr. Huss was Associate Dean from 1998 to 2004 and Director of the School of Accountancy at Georgia State from 1996
to 1998. He has been a member of the School of Accountancy faculty since 1989. He also served on the faculty of the University of Maryland as
an assistant professor from 1983 to 1989, and is a visiting professor at the Université Paris 1 Pantheon-Sorbonne. Dr. Huss has been a member
of our Board of Directors since October 2002. Dr. Huss is 57.

11
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ROSS K. IRELAND retired as Senior Executive Vice President of Services and Chief Technology Officer of SBC Communications Inc., a
telecommunications services provider, in 2004. He assumed these positions in 1997 when Pacific Telesis Group merged with SBC
Communications Inc. He served Pacific Telesis Group in various capacities from 1966 to 1997, including as Vice President and Chief
Technology Officer from 1990 to 1997. Mr. Ireland was also a member of the Board of Directors of the Alliance for Telecommunications
Industry Solutions, or ATIS, a not-for-profit corporation that provides telecom industry standards and industry operating practices, from 1990
through 2004, and served as the Chairman of the Board of ATIS from 2000 through 2004. Mr. Ireland currently serves on the board of directors
of NeuStar, Inc. Mr. Ireland is 61.

WILLIAM L. MARKS has served as Chairman of the Board and Chief Executive Officer of Whitney Holding Corp., the holding company for
Whitney National Bank of New Orleans, since 1990, and served in various executive and management capacities with AmSouth Bank, N.A.
from 1984 to 1990. Mr. Marks currently serves as a director of CLECO Corporation and CLECO Power, LLC. Mr. Marks has served as a
director of ADTRAN since 1993. Mr. Marks is 64.

JAMES E. MATTHEWS has served as our Senior Vice President Finance, Chief Financial Officer and Treasurer since 2001 and as our
Secretary and as a member of our Board since February 2007. Before joining ADTRAN, Mr. Matthews was the Chief Financial Officer of Home
Wireless Networks, Inc. from 1999 to 2001. From 1998 to 1999, he served as Chief Executive Officer of Miltope Group, Inc. and as Vice
President Finance and Chief Financial Officer of Miltope Group, Inc. from 1995 to 1998. From 1992 to 1995, Mr. Matthews served as
Controller of Hughes Training, Inc. Mr. Matthews is 51.

BALAN NAIR is currently Senior Vice President and Chief Technology Officer of Liberty Global, Inc. Mr. Nair served as Chief Technology
Officer at AOL, LLC from December 2006 to June 2007. He joined AOL in 2006 as Chief Information Officer and was promoted to Chief
Technology Officer in December of 2006. Prior to AOL, Mr. Nair served as Chief Information Officer at Qwest Communications. He was also
the Chief Technology Officer at Qwest from 2004 through 2006. Mr. Nair also served as Vice President of Network and Technologies of Qwest
between 2000 and 2004, Director of Operations from 1999 through 2000, and Director of Technology Selection and Labs from 1997 through
1999. Prior to 1997, Mr. Nair held Director and Manager positions in Systems Planning, Technology Modeling and Development at Qwest.

Mr. Nair currently serves on the Board of the Northern Virginia Technology Council and also on the Governor s Council on IT in Healthcare for
the Commonwealth of Virginia. Mr. Nair is 41.

ROY J. NICHOLS served as Chairman of the Board of Torch Concepts, Inc., a software development company specializing in business
intelligence applications, from September 2000 to December 2005. He served as Vice Chairman of the Board, President and Chief Executive
Officer of Nichols Research Corporation, a defense and information systems company, where he worked from 1976 until its merger with
Computer Sciences Corporation in November 1999. Mr. Nichols currently serves as a director of Applied Genomics, Inc., Blue Creek
Investment Partners and the Hudson Alpha Institute of Biotechnology. Mr. Nichols has served as a director of ADTRAN since 1994, and has
served as our lead director since October 2006. Mr. Nichols is 69.

Information Regarding Director Emeritus

Set forth below is certain information as of January 31, 2008 regarding our director emeritus, including his age and principal occupation (which
has continued for at least the past five years unless otherwise noted).

JAMES L. NORTH is an attorney with James L. North & Associates in Birmingham, Alabama and has been counsel to ADTRAN since its
incorporation in November 1985. Mr. North has been a practicing attorney since 1965. Mr. North currently serves as a director emeritus and
served as a director of ADTRAN from 1993 to December 2002. Mr. North is 71.

12
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CORPORATE GOVERNANCE
Independent Directors

The Nominating and Corporate Governance Committee and the Board of Directors have determined that Messrs. Marks, Nair and Nichols and
Dr. Huss, as well as director nominee Ross K. Ireland, do not have any relationship that would interfere with the exercise of independent
judgment in carrying out their responsibilities as directors and are independent in accordance with Rule 4200(a)(15) of the NASDAQ listing
standards. The incumbent independent directors also constitute all of the members of the Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee. Prior to each regularly scheduled Audit Committee meeting, these directors convene and
hold a separate executive session as the independent directors of the Board. Mr. Nichols, our lead director, presides over these meetings.

Meetings of the Board of Directors and its Committees

The Board of Directors conducts its business through meetings of the full Board and through committees of the Board, consisting of an Audit
Committee, a Compensation Committee and a Nominating and Corporate Governance Committee. During the fiscal year ended December 31,
2007, the Board of Directors held seven meetings, the Audit Committee held 12 meetings, the Compensation Committee held six meetings and
the Nominating and Corporate Governance Committee held two meetings. No director attended less than 75% of the aggregate of meetings of
the Board of Directors and of the committees of which he is a member. All six of the incumbent directors, as well as director emeritus James
North, attended the 2007 Annual Meeting of Stockholders on May §, 2007.

Audit Committee

The Audit Committee is responsible for assisting the Board of Directors in fulfilling its oversight responsibilities with respect to: (1) the
financial reports and other financial information provided by us to the public or any governmental body; (2) our compliance with legal and
regulatory requirements; (3) our systems of internal controls regarding finance, accounting and legal compliance that have been established by
management and the Board; (4) the qualifications and independence of our independent registered public accounting firm; (5) the performance
of our internal audit function and the independent registered public accounting firm; and (6) our auditing, accounting and financial reporting
processes generally. The Audit Committee has been established in accordance with Section 3(a)(58)(A) of the Exchange Act. In connection with
its responsibilities, the Board has delegated to the Audit Committee the authority to select and hire our independent registered public accounting
firm and determine their fees and retention terms. The Audit Committee operates under a charter approved by the Board. The charter is posted
on our website at www.adtran.com. The Audit Committee is composed of H. Fenwick Huss, William L. Marks, Balan Nair and Roy J. Nichols,
each of whom is independent under NASDAQ listing standards. Dr. Huss is the Chair of the Audit Committee. The Board has determined that
Dr. Huss is an audit committee financial expert.

Compensation Committee

The Compensation Committee is responsible for setting the compensation of our Chief Executive Officer and assisting the Board in discharging
its responsibilities regarding the compensation of our other executive officers. In addition, the Compensation Committee is responsible for
administering our 2006 Employee Stock Incentive Plan, our Management Incentive Bonus Plan and our 2005 Directors Stock Option Plan. The
Compensation Committee operates under a charter approved by the Board. The charter is posted on our website at www.adtran.com. The
Compensation Committee is composed of H. Fenwick Huss, William L. Marks, Balan Nair and Roy J. Nichols, each of whom is independent
under NASDAAQ listing standards. Mr. Marks is the Chair of the Compensation Committee.

Compensation Committee Process

Under our Compensation Committee s charter, the Committee has the power and duty to discharge our Board s responsibilities related to
compensation of our executive officers, within guidelines established by the Board. Generally, the Compensation Committee reviews and
approves all compensation, including base salary, annual incentive awards and stock option grants, for the Chief Executive Officer and our other
officers. The Compensation Committee also makes recommendations to the Board regarding our incentive compensation plans
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and equity plans, and approves option grants and stock awards. The Committee has authority to review and approve annual performance goals
and objectives for our Chief Executive Officer, to evaluate his performance and to set his compensation based on the evaluation. The Committee
is also responsible for reviewing and approving executive officers compensation and establishing performance goals related to their
compensation within 90 days of the beginning of each fiscal year. The Committee oversees our benefit plans and evaluates any proposed new
retirement or executive benefit plans. The Committee also advises the Board on trends in compensation programs for non-employee directors.
The Compensation Committee has the authority to delegate its duties to subcommittees, but to date has not done so. In accordance with
Delaware law, in November 2007 the Compensation Committee also delegated to the Chief Executive Officer the authority to determine the
amount of the individual annual stock option grants to employees of ADTRAN that are not officers, subject to a maximum aggregate number of
stock options approved by the Committee.

At the beginning of each calendar year, our Compensation Committee reviews the Management Incentive Bonus Plan results from the prior year,
establishes the performance goals for the current year, approves any increases in executive salaries or other compensation, recommends plan
changes, if any, for submission to our stockholders at the annual meeting, and approves the Compensation Committee s report for our proxy
statement. Mid-year the Compensation Committee generally reviews our compensation programs and makes recommendations to the Board
regarding outside director compensation and, as necessary throughout the year, approves any equity grants and/or compensation for newly hired
or promoted executives. Our Compensation Committee generally meets in the fourth quarter of each calendar year to determine and approve
annual equity awards.

Our Compensation Committee generally receives proposals and information from our Chief Executive Officer for its consideration regarding
executive and director compensation. Our Chief Executive Officer makes recommendations regarding salary increases, annual cash incentives
and equity awards for all of our executive officers other than himself. In doing so, he consults with our Chief Financial Officer.

Our Compensation Committee has authority to retain and terminate any outside advisors, such as compensation consultants. In 2007, we did not
engage a compensation consultant to assist in evaluating our compensation programs.

Compensation Committee Interlocks and Insider Participation

None of our executive officers or directors serves as a member of the board of directors or compensation committee of any entity that has one or
more of its executive officers serving as a member of our Board of Directors or Compensation Committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is responsible for assisting the Board in identifying and attracting highly qualified
individuals to serve as directors of ADTRAN, selecting director nominees and recommending them to the Board for election at annual meetings
of stockholders. The Nominating and Corporate Governance Committee operates under a charter approved by the Board. The charter is posted
on our website at www.adtran.com. The Nominating and Corporate Governance Committee is composed of H. Fenwick Huss, William L.
Marks, Balan Nair and Roy J. Nichols, each of whom is independent under NASDAQ listing standards. Mr. Nair is the Chair of the Nominating
and Corporate Governance Committee.

Consideration of Director Nominees

The Nominating and Corporate Governance Committee seeks to create a Board that is as a whole strong in its collective knowledge of, and
diversity of skills and experience with respect to, accounting and finance, management and leadership, vision and strategy, business operations,
business judgment, crisis management, risk assessment, industry knowledge, corporate governance and global markets. When the Committee
reviews a potential new candidate, the Committee looks specifically at the candidate s qualifications in light of the needs of the Board and
ADTRAN at that time given the then current mix of director attributes.

In accordance with NASDAQ listing standards, we ensure that at least a majority of our Board is independent under the NASDAQ definition of
independence, and that the members of the Board as a group maintain the requisite qualifications under NASDAQ listing standards for
populating the Audit, Compensation and
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Nominating and Corporate Governance Committees. The Board has adopted Corporate Governance Principles that set forth the principles that
guide us and the Board on matters of corporate governance. The Corporate Governance Principles are posted on our website at www.adtran.com.

As provided in its charter, the Nominating and Corporate Governance Committee will consider nominations submitted by stockholders. To
recommend a nominee, a stockholder should write to the Nominating and Corporate Governance Committee, care of James E. Matthews,
Secretary of ADTRAN, at 901 Explorer Boulevard, Huntsville, Alabama 35806 (for overnight delivery) or at P.O. Box 140000, Huntsville,
Alabama 35814-4000 (for mail delivery). Any recommendation must include:

the name and address of the candidate;

a brief biographical description, including his or her occupation for at least the last five years, and a statement of the qualifications of
the candidate, taking into account the qualification requirements set forth above; and

the candidate s signed consent to be named in the proxy statement if nominated and to serve as a director if elected.
To be considered by the Nominating and Corporate Governance Committee for nomination and inclusion in our proxy statement for the 2009
Annual Meeting, stockholder recommendations for director must be received by us no later than December 4, 2008. Once we receive the
recommendation, we will deliver a questionnaire to the candidate that requests additional information about the candidate s independence,
qualifications and other information that would assist the Nominating and Corporate Governance Committee in evaluating the candidate, as well
as certain information that must be disclosed about the candidate in the proxy statement, if nominated. Candidates must complete and return the
questionnaire within the time frame provided to be considered for nomination by the Committee.

All of the current nominees for director recommended for election by the stockholders at the 2008 Annual Meeting are current members of the
Board, except for Ross K. Ireland. In 2007, we hired Spencer Stuart, an executive and director search consulting firm, to assist in identifying
and/or evaluating potential director nominees. Spencer Stuart identified Mr. Ireland as a nominee for director. In evaluating candidates for
director, the Committee uses the qualifications described above, and evaluates stockholder candidates in the same manner as candidates from all
other sources. Based on the Committee s evaluation of each nominee s satisfaction of the qualifications described above and, for incumbent
directors, their prior performance as directors, the Committee determined to recommend Mr. Ireland for election and each incumbent director for
re-election. The Committee has not received any nominations from stockholders for the 2008 Annual Meeting.

Communications with the Board of Directors

The Board has established a process for stockholders to communicate with members of the Board. If you have any concern, question or
complaint regarding any accounting, auditing or internal controls matter, as well as any issues arising under our Code of Business Conduct and
Ethics or other matters that you wish to communicate to ADTRAN s Audit Committee or Board of Directors, you can reach the ADTRAN Board
of Directors through our Corporate Governance Hotline by email at hotline @adtran.com, by mail at ADTRAN, Inc. Hotline, P.O. Box 5765,
Huntsville, Alabama 35814, or by calling the hotline at 1-800-873-1110, extension 6600. Information about the Corporate Governance Hotline
can be found on our website at www.adtran.com under the links Investor Relations Corporate Governance Corporate Governance Hotline.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview and Philosophy

The goals of our executive compensation program are to:

provide competitive compensation that will help attract, retain and reward qualified executives, with a focus on talent from within
the telecommunications industry;

align management s interests with our success by making a portion of the executive s compensation dependent upon corporate
performance; and

align management s interests with the interests of stockholders by including long-term equity incentives.
To achieve these goals, we focus on several key points in the design of our executive compensation program. First, retention is a very important
consideration in our compensation programs, and internal promotion and retention of key executive talent has been a significant feature of our
company. We believe that retention involves two interrelated components establishment of a working environment that provides intangible
benefits to our executives and encourages longevity and overall compensation that is generally competitive within our industry and among
companies of comparable size and complexity. Augmenting compensation with a desirable working environment enables us to maintain an
overall compensation program that generally provides roughly average overall compensation to our executive officers, as compared to
companies with which we compete for talent, but still remain competitive. Our Compensation Committee has not historically employed
compensation consultants to assist it in designing our compensation programs. Instead, we rely on our familiarity with the market and ongoing
market intelligence, including occasional review of publicly available compensation information of other companies both those with which we
compete and those within our geographic labor market, to gauge the competitiveness of our compensation programs. We do not, however, use
any systematic process or designated group of companies for this review.

The Committee also seeks a compensation structure that is internally consistent and provides appropriate compensation for our executives in
relation to one another. Consequently, the Compensation Committee does not focus on any particular benchmark to set executive compensation.
Instead, we believe that a successful compensation program requires the application of judgment and subjective determinations based on the
consideration of a number of factors. These factors include the following:

the scope and strategic impact of the executive officer s responsibilities, including the importance of the job function to our business;

our past financial performance and future expectations;

the performance and experience of each individual;

past salary levels of each individual and of the officers as a group;

our need for someone in a particular position; and

for each executive officer, other than the Chief Executive Officer, the evaluations and recommendations of our Chief Executive
Officer, in consultation with our Chief Financial Officer.
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The Committee does not assign relative weights or rankings to these factors. Our allocation of compensation between cash and equity awards,
our two principal forms of compensation, is based upon our historical practice and our evaluation of the cost of equity awards, as discussed in
more detail below.

Our Chief Executive Officer works closely with the Committee to maintain an open dialogue regarding the Committee s goals, progress towards
achievement of those goals and expectations for future performance. The Chief Executive Officer updates the Committee regularly on results
and compensation issues. Our Chief Executive Officer also provides the Committee, and in particular, the Committee Chair, with
recommendations regarding

10
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compensation for our executive officers other than himself. In part because the Chief Executive Officer works closely with the Committee
throughout the year, the Committee is in a position to evaluate his performance and make its own determinations regarding appropriate levels of
compensation for the Chief Executive Officer.

Tax Considerations

Section 162(m) of the Internal Revenue Code limits ADTRAN s tax deduction for compensation over $1,000,000 paid to the Chief Executive
Officer or to certain other executive officers. Compensation that meets the requirements for qualified performance-based compensation or
certain other exceptions under the Internal Revenue Code is not included in this limit. Generally, the Compensation Committee desires to
maintain the tax deductibility of compensation for executive officers to the extent it is feasible and consistent with the objectives of our
compensation programs. To that end, our 2006 Employee Stock Incentive Plan and Management Incentive Bonus Plan were designed to meet
the requirements so that grants and annual incentive bonuses under those plans will be performance-based compensation for Section 162(m)
purposes. However, in the past, our executives compensation has not been high enough to make Section 162(m) a critical issue for ADTRAN.
Therefore, deductibility under Section 162(m) is only one consideration in determining executive compensation, and the Compensation
Committee may approve compensation that is not deductible in order to compensate executive officers in a manner consistent with performance
and our need for executive talent.

Components of Executive Compensation

Our executive compensation program consists of base salary, commissions for sales executives, an annual incentive bonus program, and
long-term equity incentives in the form of stock options. Executive officers also are eligible to participate in certain benefit programs that are
generally available to all of our employees, such as medical insurance programs, life insurance programs and our 401(k) plan, and in a
nonqualified deferred compensation program. The Compensation Committee of our Board of Directors oversees our executive compensation
program.

Base Salary and Commissions. Base salaries are the most basic form of compensation and are integral to any competitive employment
arrangement. At the beginning of each fiscal year, the Compensation Committee establishes an annual base salary for our executive officers as
well as commission structures for our sales executives, based on recommendations made by our Chief Executive Officer, in consultation with
our Chief Financial Officer. Consistent with our compensation objectives and philosophy described above, the Compensation Committee
attempts to set base salary compensation, and adjust it when warranted, based on company financial performance, the individual s position and
responsibility within our company and performance in that position, the importance of the executive s position to our business, and the
compensation of other executive officers of ADTRAN with comparable qualifications, experience and responsibilities. The Committee also
generally takes into account its perceived range of salaries of executive officers with comparable qualifications, experience and responsibilities
at other companies with which we compete for executive talent. For our sales executives, commissions are an important element of cash
compensation, because they tie the executive s pay directly to his success in his area of responsibility. Our sales executives generally receive half
of their cash compensation (not including annual incentive bonus payments, if any) in salary and half in commissions, which is consistent with
our historical practice and our understanding of the standard practice in the market for these executives. The Committee also reviews historical
salary and commission information for each of the executive officers as part of its analysis in setting base salaries and commission structures.
The Committee uses this information to review historical progression of each executive officer s compensation and to identify variations in
compensation levels among the executive officers.

11
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In January 2007, the Compensation Committee reviewed the base salaries of our executive officers, taking into account the considerations
described above. The Committee approved salary increases for each of the named executive officers ranging from 3% to 6%, along with
corresponding increases in the commission rates for Messrs. Fredrickson and Locke. The base salary increases for 2007 were as follows:

Named Executive Officer 2006 Base Salary 2007 Base Salary
Thomas R. Stanton $ 415,000 $ 431,600
James E. Matthews $ 245,000 $ 255,413
Raymond R. Schansman $ 208,000 $ 220,480
Robert A. Fredrickson $ 209,000 $ 215,270

P. Steven Locke $ 202,600 $ 212,730
The standard increase in base salary throughout our company in 2007 was approximately 4%, with adjustments within each functional area
based upon an individual s relative performance and position within his or her area. This basic structure influenced the base salary increases for
the named executive officers as well. For Messrs. Stanton and Matthews, their base salary increase reflected the standard increase throughout the
company of approximately 4%. Mr. Schansman s increase reflected his tenure with ADTRAN, his increased responsibility and the importance of
his position to the organization following his promotion to Senior Vice President and General Manager of our Enterprise Networks division in
late 2006. The increases for Messrs. Stanton, Matthews and Schansman also reflected their increased responsibilities in 2007, particularly as a
result of the elimination of the chief operating officer position in early 2007.

Messrs. Fredrickson and Locke, both of whom are sales executives, received both base salary increases and corresponding increases in
commission rates. For Mr. Fredrickson, his base salary and commission rate increase principally reflected the process used throughout the
company, taking into account the overall percentage increase for his functional area and then adjusting for his position and the relative
performance of his business unit with respect to overall corporate performance. In adjusting his base salary and commission level, the
Committee also considered Mr. Frederickson s historical base salary and commission rate with respect to other executives with similar positions
within the company, resulting in a slightly lower increase than for the other named executive officers. For Mr. Locke, the Committee approved a
base salary and commission rate increase that reflected his successful performance in the prior year as well as adjustments to align his salary and
commission rate more closely with other executives with similar positions, resulting in a slightly higher percentage increase.

Annual Incentive Compensation. We provide annual bonuses under our Management Incentive Bonus Plan, which is designed to motivate and
reward executives for their contribution to ADTRAN s performance during the fiscal year. A significant portion of the total cash compensation
that our executive officers could receive each year is paid through this program, and thus is dependent upon our corporate performance. Bonuses
for 2007 were determined by a formula based on targeted per-share after tax earnings ( EPS ), as described in the narrative following the
Summary Compensation Table and the Grants of Plan-Based Awards table. We use EPS as the performance measure for our annual incentive
awards because we consider earnings growth to be the best indicator of stockholder value. The minimum EPS goal for 2007 was based on what
we believed at the time to be an achievable level of growth, while at the same time a challenging one, substantially higher than the average
growth rate of our EPS for the last few years. The Committee does not have the discretion under the Management Incentive Bonus Plan to award
a bonus absent attainment of the minimum EPS goal. The Committee has the discretion to decrease a bonus payout under the plan even if
performance measures are met, but does not have any discretion to increase a bonus payout. No bonuses were paid to our executive officers for
2007 because the minimum EPS required under the plan was not achieved. In addition, in 2007, the Committee did not exercise any discretion in
its decisions regarding the plan.

For 2007, the Committee set the bonus targets for the Chief Executive Officer and Senior Vice Presidents, including Messrs. Stanton, Matthews
and Schansman, at a minimum of 10% of base salary if the minimum targeted level of EPS were achieved, plus an additional 1% of base salary
for each $0.01 of EPS above the minimum level. For Vice Presidents, including Messrs. Fredrickson and Locke, the corresponding initial bonus
target was set at 5% of base salary, with an additional 0.5% of base salary for each $0.01 of EPS above the minimum level. The initial base
salary target corresponded with the target set in the previous year, which the Committee believed remained appropriate in 2007. The Committee
set a second target at 24% of base salary for the Chief Executive Officer and Senior Vice Presidents and 12% of base salary for Vice Presidents
if a higher level of EPS were achieved, plus an additional 2% of base salary and 1% of base salary, respectively, for each $0.01 of EPS above the
higher EPS level. The Committee set the EPS target for the second base salary target level based upon the EPS that would result from
achievement of the high end of our internal corporate revenue goals. Because this EPS target was higher than the one used in previous years and
therefore more difficult to achieve, the percentages of base salary corresponding to achievement of that level of EPS were increased for 2007.
Our Management Incentive Bonus Plan is discussed further in the narrative following the Summary Compensation Table and the Grants of
Plan-Based Award table below.
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Long-Term Incentive Awards. We compensate our executive officers in part with annual grants of stock option awards under our 2006
Employee Stock Incentive Plan, which is described in the narrative following the Summary Compensation Table and the Grants of Plan-Based
Awards table. We grant stock options every year because these awards are consistent with our compensation goals of aligning executives
interests with that of our stockholders in the long term, and because these grants are a standard form of compensation among the companies with
which we compete for executive talent. The Compensation Committee believes that stock option awards are an especially valuable tool in
linking the personal interests of executives to those of our stockholders, because executives compensation under these awards is directly linked
to our stock price. These awards give executive officers a significant, long-term interest in ADTRAN s success. In addition, they can provide
beneficial tax treatment that executives value due to the fact that we have typically granted incentive stock options to our executives to the
maximum extent permitted under the tax laws. Moreover, the vesting component of our stock option awards provides a valuable retention tool,
and retention is a significant consideration in making these awards.

Our option grants are timed to occur in the latter part of each year, to coincide with an open trading window under our insider trading policy. In
November 2007, the Compensation Committee approved equity grants to our executives consisting solely of stock options that vest over a four
year period, with 25% vesting on each anniversary of the grant date. Stock option grants in 2007 to the named executive officers are set forth in
the Grants of Plan-Based Awards table below and described in the narrative below that table. In determining the amount of the option awards,
the Compensation Committee began by deciding on an overall pool amount for the company, taking into account the estimated expense to us of
the grants and the earnings per share impact of that expense. We typically establish an internal target for the aggregate expense from
company-wide option grants, which we believe is at the low end of the expense levels incurred by our competitors. The Committee established a
pool of up to 930,000 stock options for the 2007 annual grant, as compared to a pool of up to 879,827 stock options for the 2006 annual grant.
The Committee then allocated the pool of options among the different functions throughout the company, based on the importance and
performance of the function and considerations such as retention and competitive compensation levels. The Compensation Committee then set
each executive s individual award from the amount allocated to the function in which he serves, based on the recommendation of our Chief
Executive Officer with input from our Chief Financial Officer. In determining the amount of the options grants for Messrs. Stanton, Matthews
and Schansman, the Committee principally took into account their increased responsibilities in 2007, particularly as a result of the elimination of
the chief operating officer position. Consequently, the Committee increased the option grants to these three officers in 2007. With respect to
Messrs. Fredrickson and Locke, the Committee determined to increase their 2007 grant amounts in consideration of the fact that their grants in
prior years had remained flat or had decreased, due to the need in those prior years for higher grants in other functional areas of the company to
address retention concerns in those other areas.

Other Compensation. We maintain general broad-based employee benefit plans in which our executives participate, such as health insurance
plans and a 401(k) plan. These benefits are provided as part of the basic conditions of employment for all of our employees, and therefore
providing them to our executive officers does not represent a significant incremental cost to us. In addition, we believe that providing these basic
benefits is necessary for us to attract talented executives. We also maintain a nonqualified deferred compensation plan, which is described under
the Nonqualified Deferred Compensation table below. This plan permits executives to voluntarily defer a portion of their income and save
money for retirement on a tax deferred basis. Although the plan permits discretionary employer contributions, to date we have not made any
contributions to this plan. Therefore, this plan provides a benefit that executives value at virtually no cost to us.

As described in more detail under Potential Payments Upon Termination or Change of Control below, we provide limited benefits upon a change
of control or upon termination of employment for specified reasons to participants, including the named executive officers, in our equity

incentive plans and our Management Incentive Bonus Plan. All of these benefits are consistent with the basic benefits provided by the

companies with which we compete for executive talent and help us to attract valuable executives. These benefits help to provide additional

security that executives may need and reward loyal service in situations that create insecurity and present special challenges for executives. We
provide the limited change of control benefits to encourage our executives to seek out and pursue business transactions that could be beneficial

to ADTRAN and its stockholders.
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Compensation Committee Report

The following report is not deemed to be soliciting material or to be filed with the SEC or subject to the SEC s proxy rules or the
liabilities of Section 18 of the Exchange Act, and the report shall not be deemed to be incorporated by reference into any prior or subsequent
filing by us under the Securities Act of 1933, as amended, or the Exchange Act.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis included in this proxy
statement. Based on this review and discussion, the Compensation Committee recommended to the Board that the Compensation Discussion and
Analysis be included in this Proxy Statement.

COMPENSATION COMMITTEE

William L. Marks, Chairman
H. Fenwick Huss
Balan Nair

Roy J. Nichols
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Summary Compensation Table

The following table sets forth, for the fiscal years ended December 31, 2007 and December 31, 2006, the total compensation earned by our Chief

Executive Officer, Chief Financial Officer and each of our three other most highly compensated executive officers who were serving as

executive officers as of December 31, 2007 (collectively referred to as the named executive officers ).

Name and Principal Position

Thomas R. Stanton
Chief Executive Officer
James E. Matthews
Senior Vice President

Finance, Chief
Financial Officer,
Treasurer and

Secretary
Robert A. Fredrickson
Vice President

Carrier Networks

Sales
P. Steven Locke

Vice President
Service Provider

Sales

Raymond R. Schansman

Senior Vice President
and General
Manager,

Enterprise Networks

Year
2007
2006
2007
2006

2007
2006

2007

2007

Salary
$ @
$431,600
$414,423
$255,413
$244,615

$409,728
$390,166

$286,539

$220,480

Bonus

$

Stock
Awards

(6]

Option
Awards
(X0
$549,417
$491,595
$202,562
$181,793

$217,463
$216,476

$125,472

$179,607

Change in Pension

Value and
Nonqualified
Non-Equity Deferred
Incentive Plan Compensation All Other
Compensation Earnings Compensation
%3 ()] $@

$6,750
$6,600
$6,750
$6,600
$6,750
$6,600
$6,750
$6,614

Total ($)
$987,767
$912,618
$464,725
$433,008

$633,941
$613,242

$418,761

$406,701

(1) Includes amounts deferred at the election of the executive officers pursuant to our Section 401(k) retirement plan and our non-qualified
deferred compensation plan. The 2007 amounts for Messrs. Fredrickson and Locke also include $194,458 and $73,809, respectively,
earned as commissions on sales. The 2006 amount for Mr. Fredrickson also includes $181,166 earned as commissions on sales.

(2) Represents the Black-Scholes fair value of options that we recorded as expense in 2007 and 2006. For a description of the assumptions
used to determine these amounts, see Note 2, Note 2 and Note 1, respectively, to the Consolidated Notes to the Financial Statements in our
Annual Reports on Form 10-K for the fiscal years ended December 31, 2007, 2006 and 2005, except that, as required by SEC regulations,
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the amounts in the table above do not reflect any assumed forfeitures.

(3) No amounts were earned for 2007 or 2006 pursuant to the Management Incentive Bonus Plan.

(4) Consists of ADTRAN s contributions to the executive officers Section 401(k) retirement plan accounts. The 401(k) plan requires us to
contribute an amount equal to 3% of each employee s annual compensation to the plan each year, but only $225,000 of compensation may
be considered in calculating the contribution amount for each employee.
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Grants of Plan-Based Awards in 2007

Estimated Possible Payouts All Other All Other
Under Estimated Future Payouts Stock Option Grant
Non-Equity Incentive Plan Under Equity Incentive Plan Awards:  Awards: Exercise Date Fair
Awards (2) Awards Number Number of

or Base Value of
Price of Stock and
Option  Option
Thresh-old Target Maximum Thresh-old Target Maxi-mum or Units  Options Awards Awards

of Shares Securities
of Stock Underlying

Name Grant Date (6] $) $) #) #) #) # #) ($/Sh) 3)

Thomas R. Stanton ~ 11/05/2007(1) 60,000 $ 23.02 $549,570
$43,160 $43,160 $ 431,600

James E. Matthews  11/05/2007(1) 24,000 $ 23.02 $219,828
$25,541 $25,541 $255,413

Robert A.

Fredrickson 11/05/2007(1) 17,250 $ 23.02 $ 158,001
$10,763 $10,763 $ 107,635

P. Steven Locke 11/05/2007(1) 11,500 $ 23.02 $105,334
$10,636 $10,636 $ 106,365

Raymond R.

Schansman 11/05/2007(1) 24,000 $23.02 $219,828

$22,048 $22,048 $220,480

(1) Grants of stock options under our 2006 Employee Stock Incentive Plan.
(2) Reflects the possible annual incentive bonus awards for 2007 payable under our Management Incentive Bonus Plan, as described under
Annual Incentive Awards below. As indicated in the Summary Compensation Table and discussed below, no bonuses were paid for 2007.
(3) Represents the grant date fair value of option grants made in 2007. For a description of the assumptions used to determine these amounts,
see Note 2 to the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2007.
Annual Incentive Awards

We provide our named executive officers with the opportunity to earn annual bonuses under our Management Incentive Bonus Plan. Under the
bonus plan, within 90 days of the beginning of each year, our Compensation Committee establishes corporate goals to determine the eligibility
for, and amount of, any annual incentive compensation for our executives. The Committee also determines the eligible individuals to receive
awards and establishes the terms and conditions of all awards under the bonus plan.

In February 2007, our Compensation Committee established a formula to determine 2007 bonuses, based on a targeted level of per-share after
tax earnings (  EPS ). If a minimum EPS target were achieved, each of Messrs. Stanton, Matthews and Schansman would have received a bonus
equal to 10% of his base salary for the year, plus 1% of base salary for each $0.01 of EPS above the minimum EPS amount. Each of Messrs.
Fredrickson and Locke would have received a bonus equal to 5% of his base salary (not including commissions) for the year, plus 0.5% of base
salary for each $0.01 of EPS above the minimum EPS amount. If a second, higher EPS objective were achieved, each of Messrs. Stanton,
Matthews and Schansman would have received a bonus equal to 24% of his base salary for the year, plus 2% of base salary for each $0.01 of
EPS above the higher goal level. Each of Messrs. Fredrickson and Locke would have received a bonus equal to 12% of his base salary (not
including commissions) for the year, plus 1% of base salary for each $0.01 of EPS above the higher goal level. The maximum potential bonus
for each of Messrs. Stanton, Matthews and Schansman was 100% of his base salary for the year. The maximum potential bonus for each of
Messrs. Fredrickson and Locke was 50% of his base salary for the year. No bonuses were paid to our executive officers for 2007 because the
minimum EPS required under the plan was not achieved.
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Equity Compensation

We granted stock options during 2007 to our named executive officers under the ADTRAN, Inc. 2006 Employee Stock Incentive Plan. The
Stock Incentive Plan permits grants of incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock and
restricted stock units. Our Compensation Committee administers the Stock Incentive Plan, determines who will receive awards and establishes
the terms and conditions of all awards.

The exercise price of the options we granted to our named executive officers during 2007 was equal to the fair market value of a share of our
common stock on the date of grant. Fair market value is defined in the Stock Incentive Plan as the closing price of our common stock on the
business day immediately before the date of grant. The option price may be paid in cash, in shares of our common stock, by broker-assisted
cashless exercise, or by any other method permitted by the Committee.

The options we granted in 2007 to our named executive officers will become exercisable with respect to 25% of the shares on each of the first
four anniversaries of the grant date. The options become immediately v