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ADTRAN, Inc., a Delaware corporation (the “Company” or “ADTRAN”) is registering 400,000 shares of Common Stock pursuant to the
ADTRAN, Inc. 2005 Directors Stock Option Plan (the “Plan”). An undetermined number of additional shares may be issued, or the
shares registered hereunder may be combined into an undetermined lesser number of shares, as a result of events such as stock splits,
stock dividends or similar transactions pursuant to the terms of the Plan.
The offering price for these shares is estimated pursuant to Rule 457(c) and (h) of the Securities Act of 1933, as amended (“Securities
Act”), solely for the purpose of calculating the registration fee and is based upon the average of the high and low prices of our common

stock on July 18, 2005, as quoted on the Nasdaq National Market.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information specified in Part I of the instructions to the registration statement on Form S-8 will be sent or
given to participants in the Plan as required by Rule 428(b)(1) of the rules promulgated under the Securities Act. These documents are not
being filed with the Securities and Exchange Commission (the “Commission”) as a part of this registration statement in accordance with Rule
428(b) and the Note to Part I of Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 1. INCORPORATION OF DOCUMENTS BY REFERENCE.
The Commission allows us to “incorporate by reference” the information we file with it, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered part of this registration
statement, and later information that we file with the Commission will automatically update and supersede this information. We incorporate by
reference documents listed below and any future filings made with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, until we file a post-effective amendment which indicates that all securities offered in this registration
statement have been sold or which de-registers all securities then remaining unsold.
We have filed the following documents with the Commission that are incorporated by reference as of their respective dates:
(1)
(2)

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2004 filed on March 11, 2005;
Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2005 filed on May 9, 2005;

(3)

Our Current Reports on Form 8-K filed on May 20, 2005 and July 19, 2005 (but not including information furnished under Items
2.02 and 9.01);

(4)

The description of our common stock as contained in the Company’s Registration Statement on Form 8-A (Registration No. 024612), as filed with the Commission on August 9, 1994.

You may request a copy of any filings referred to above (excluding exhibits), at no cost, by contacting us at the following address:
ADTRAN, Inc.
Corporate Secretary
901 Explorer Boulevard
P.O. Box 140000
Huntsville, Alabama 35814-4000
Telephone: (256) 963-8000
ITEM 2. DESCRIPTION OF SECURITIES.
Not applicable.
ITEM 3. INTERESTS OF NAMED EXPERTS AND COUNSEL.
Not applicable.

ITEM 4. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Article Eleventh of the Company’s Certificate of Incorporation provides for the elimination of personal monetary liabilities of directors of
the Company for breaches of their fiduciary duties as directors, except that, as provided by Section 102(b)(7) of the General Corporation Law
of Delaware (the “DGCL”), such personal monetary liability of a director may not be eliminated with regard to any breach of the duty of
loyalty, failing to act in good faith, intentional misconduct or knowing violation of law, payment of an unlawful dividend, approval of an illegal
stock repurchase, or obtainment of an improper personal benefit. Such a provision has no effect on the availability of equitable remedies, such
as an injunction or rescission, for breach of fiduciary duty.
Article Twelfth of the Company’s Certificate of Incorporation provides for indemnification of directors and officers of the Company to
the extent permitted by the DGCL. Section 145 of the DGCL provides for indemnification of directors and officers from and against expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement reasonably incurred by them in connection with any civil, criminal,
administrative or investigative claim or proceeding (including civil actions brought as derivative actions by or in the right of the Company but
only to the extent of expenses reasonably incurred in defending or settling such action) in which they may become involved by reason of being
a director or officer of the Company if the director or officer acted in good faith and in a manner which he reasonably believed to be in or not
opposed to the best interest of the Company and, in addition, in criminal actions, if he had no reasonable cause to believe his conduct to be
unlawful. If, in an action brought by or in the right of the Company, the director or officer is adjudged to be liable for negligence or misconduct
in the performance of his duty, he will only be entitled to such indemnity as the court finds to be proper. Persons who are successful in defense
of any claim against them are entitled to indemnification as of right against expense actually and reasonably incurred in connection therewith.
In all other cases, indemnification shall be made (unless otherwise ordered by a court) only if the board of directors, acting by a majority vote
of a quorum of disinterested directors, independent legal counsel or holders of a majority of the shares entitled to vote determines that the
applicable standard of conduct has been met. Section 145 also provides such indemnity for directors and officers of a corporation who, at the
request of the corporation, act as directors, officers, employees or agents of other corporations, partnerships or other enterprises.
Article VI of the Company’s Bylaws provides as follows:
Section 6.1. Indemnification . The Corporation shall indemnify and advance expenses to any officer, director, employee or agent to
the full extent permitted by its Certificate of Incorporation, these bylaws or by law.
We maintain insurance on behalf of our officers and directors against liability asserted against or incurred by these persons in their
capacity as an officer or director, or arising out of their status as an officer or director, regardless of whether we would have the power to
indemnify or advance expenses to these persons against these liabilities under our Certificate of Incorporation, Bylaws or Delaware law.
ITEM 5. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable.
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ITEM 6. EXHIBITS
Exhibit
Number

Description

4.1

ADTRAN, Inc. 2005 Directors Stock Option (incorporated by reference from Exhibit 10.1 to the Company’s Current Report on
Form 8-K filed with the Commission on May 20, 2005).

5.1*

Opinion of McKenna Long & Aldridge LLP.

23.1*

Consent of PricewaterhouseCoopers LLP.

23.2*

Consent of McKenna Long & Aldridge LLP (included in its opinion filed as Exhibit 5.1 hereto).

24.1

Powers of Attorney (see signature pages to this registration statement).

* Filed herewith
ITEM 7. UNDERTAKINGS
A. RULE 415 OFFERING .
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.
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provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-3, Form S8 or Form F-3, and the information required to be included in a post-effective amendment by those paragraphs is contained
in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.
B.

Subsequent Documents Incorporated by Reference.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
C.

Indemnification of Officers, Directors and Controlling Persons.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the city of Huntsville, State of Alabama, on July 18, 2005.
ADTRAN, Inc.
(Registrant)
By: /s/ Mark C. Smith
Mark C. Smith
Chairman of the Board and
Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mark C. Smith
and James E. Matthews, and each of them, as his true and lawful attorneys-in-fact, each acting alone, with full power of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including any post-effective
amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits thereto and any other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents (or any of them), or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue thereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities indicated as of July 18, 2005.
Signatures

/s/ Mark C. Smith
Mark C. Smith
/s/ James E. Matthews
James E. Matthews

Title

Chairman of the Board, Chief Executive Officer and Director
(Principal Executive Officer)

Senior Vice President - Finance and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
(Signatures continued on following page)
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/s/ Howard A. Thrailkill
President, Chief Operating Officer and Director
Howard A. Thrailkill
/s/ Richard A. Anderson
Director
Richard A. Anderson
/s/ W. Frank Blount
Director
W. Frank Blount
/s/ H. Fenwick Huss
Director
H. Fenwick Huss
/s/ William L. Marks
Director
William L. Marks
/s/ Roy J. Nichols
Director
Roy J. Nichols
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EXHIBIT INDEX
Exhibit
Number

Description

4.1

ADTRAN, Inc. 2005 Directors Stock Option (incorporated by reference from Exhibit 10.1 to the Company’s Current Report on
Form 8-K filed with the Commission on May 20, 2005).

5.1*

Opinion of McKenna Long & Aldridge LLP.

23.1*

Consent of PricewaterhouseCoopers LLP.

23.2*

Consent of McKenna Long & Aldridge LLP (included in its opinion filed as Exhibit 5.1 hereto).

24.1

Powers of Attorney (see signature pages to this registration statement).

* Filed herewith

Exhibit 5.1
[McKenna Long & Aldridge LLP Letterhead]
July 20, 2005
Board of Directors
ADTRAN, Inc.
901 Explorer Boulevard
Huntsville, Alabama 35814-4000
Re: ADTRAN, Inc. 2005 Directors Stock Option Plan
Ladies and Gentlemen:
We have acted as counsel to ADTRAN, Inc., a Delaware corporation (the “Company”), in connection with a Registration Statement on
Form S-8 (the “Registration Statement”) and the filing thereof with the Securities and Exchange Commission (the “Commission”). Pursuant to
the Registration Statement, the Company intends to register under the Securities Act of 1933, as amended, a total of 400,000 shares of the
Company’s Common Stock, par value $.01 per share (the “Plan Shares”), which are issuable upon the exercise of options which may be
granted in the future pursuant to the 2005 ADTRAN, Inc. Directors Stock Option Plan (the “Plan”).
The opinion hereinafter set forth is given at the request of the Company pursuant to Item 8 of Form S-8 and Item 601(b)(5) of Regulation
S-K. The only opinion rendered by this firm consists of the matter set forth in numbered paragraph (1) below (our “Opinion”), and no opinion
is implied or to be inferred beyond such matter. Additionally, our Opinion is based upon and subject to the qualifications, limitations and
exceptions set forth in this letter.
Our Opinion is furnished for the benefit of the Company solely with regard to the Registration Statement, may be relied upon by the
Company only in connection with the Registration Statement and may not otherwise be relied upon, used, quoted or referred to by or filed with
any other person or entity without our prior written permission.
In rendering our Opinion, we have examined such agreements, documents, instruments and records as we deemed necessary or
appropriate under the circumstances for us to express our Opinion, including, without limitation, the Certificate of Incorporation, as amended,
the Bylaws of the Company, as amended, the record of corporate proceedings, and the Plan. In making all of our examinations, we assumed the
genuineness of all signatures, the authority of the persons who executed such documents, the authenticity of all documents submitted to us as
originals, the conformity to the original documents of all documents submitted to us as copies, and the due execution and delivery of all
documents by any persons or entities where due execution and delivery by such persons or entities is a prerequisite to the effectiveness of such
documents.

ADTRAN, Inc.
July 20, 2005
Page 2
As to various factual matters that are material to our Opinion, we have relied upon: (i) factual statements set forth in a certificate of
officers of the Company, (ii) resolutions adopted by the Board of Directors of the Company, dated January 24, 2005, (iii) resolutions adopted
by the stockholders of the Company, dated May 18, 2005, and (iv) originals or copies of certificates of various public officials. We have not
independently verified or investigated, nor do we assume any responsibility for, the factual accuracy or completeness of such factual
statements.
The members of this firm are admitted to the Bar of the State of Georgia and are duly qualified to practice law in that state. We do not
herein express any opinion concerning any matter respecting or affected by any laws other than provisions of the General Corporation Law of
the State of Delaware as now in effect and that, in the exercise of reasonable professional judgment, are normally considered in transactions
such as the issuance of the Plan Shares. The Opinion hereinafter set forth is based upon pertinent laws and facts in existence as of the date
hereof, and we expressly disclaim any obligation to advise you of changes to such pertinent laws or facts that hereafter may come to our
attention.
Based upon and subject to the foregoing, we are of the following opinion:
(1) the Plan Shares, when issued upon the exercise of options, in accordance with the terms of the Plan, against payment in full of the
option exercise price therefor, will be validly issued, fully paid and nonassessable.
We hereby consent to the filing of this letter as an exhibit to the Registration Statement.
Very truly yours,
/s/ M C KENNA LONG & ALDRIDGE LLP
M C KENNA LONG & ALDRIDGE LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 11, 2005 relating to
the financial statements, financial statement schedule, management’s assessment of the effectiveness of internal control over financial reporting
and the effectiveness of internal control over financial reporting, of ADTRAN, Inc., which appears in ADTRAN Inc.’s Annual Report on Form
10-K for the year ended December 31, 2004. We also consent to the reference to us under the heading “Selected Financial Data” in this Form
10-K, which is incorporated by reference in this Annual Report on Form 10-K.
/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Birmingham, Alabama
July 20, 2005

