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Item 5.04 Temporary Suspension of Trading Under Registrant’s Employee Benefit Plans

On June 30, 2022, ADTRAN, Inc., a Delaware corporation (the “Company”), sent a notice (the “Notice”) to its directors and executive officers
informing them that they will be subject to significant restrictions on their ability to trade in the Company’s common stock during an upcoming blackout
period applicable to the ADTRAN, Inc. 401(k) Retirement Plan (the “Plan”). The blackout period for the Plan is being implemented in connection with
the anticipated closing of the previously announced business combination transaction (the “Business Combination”) pursuant to the business
combination agreement, dated as of August 30, 2021 (the “Business Combination Agreement”), by and among the Company, Acorn HoldCo, Inc.
(“HoldCo”), Acorn MergeCo, Inc. (“Merger Sub”), and ADVA Optical Networking SE (“ADVA”), under which the Company and ADVA have agreed to
combine their businesses through a merger transaction (the “Merger”) and an exchange offer (the “Exchange Offer”), respectively, and become
subsidiaries of HoldCo. Pursuant to the Merger that occurs prior to the consummation of the Exchange Offer, each outstanding share of common stock
of the Company (“Company common stock”) will be converted into the right to receive one share of common stock of Acorn HoldCo (“HoldCo
common stock”). The Business Combination, including the Merger and the Exchange Offer, is described in more detail in the Company’s Current
Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on August 30, 2021 and in subsequent filings by the Company and
HoldCo with the SEC.

To prepare for the closing of the Merger and subsequent share conversion, participants in the Plan have been advised that there will be
a blackout period (the “Blackout Period”) under the Plan that is expected to begin as of market close (generally, 4:00 p.m. Eastern time) on the business
day immediately preceding the closing of the Merger, which is expected to occur as early as the calendar week beginning Sunday, July 3, 2022. The
Blackout Period is expected to end approximately one week after it begins.

During the Blackout Period, any and all transactions into or out of Company common stock will be restricted and participants in the Plan will not
be able to direct any transactions into or out of Company common stock in their Plan account or process any transaction requests involving such
Company common stock. After the Blackout Period ends, Company common stock in the Plan will have been converted into HoldCo common stock
and, at participants’ discretion, they can resume directing transactions into and out of HoldCo common stock.

The Notice informs the directors and executive officers that, pursuant to Section 306 of the Sarbanes-Oxley Act of 2002 and Rule 104 of the
SEC’s Regulation BTR, they will be prohibited from engaging in transactions in Company equity securities acquired in connection with their service to
the Company and its subsidiaries during the Blackout Period. A copy of the Notice, which includes the information specified in
Rule 104(b) of Regulation BTR, is attached to this Current Report on Form 8-K as Exhibit 99.1 and incorporated herein by reference. Due to the timing
of the receipt of the final regulatory approval required for the completion of the Business Combination, the Company has reasonably determined that it
is unable to provide 15 days’ advance notice of the Blackout Period to its directors and executive officers and is providing the Notice as soon as
reasonably practicable.

Before and during the Blackout Period and for a period of two years after the end date thereof, inquiries concerning the Blackout Period, including
the beginning and ending dates of the trading restrictions, may be directed without charge to:

ADTRAN, Inc.
901 Explorer Boulevard
Huntsville, AL 35806-2807
Attention: Michael Foliano
(256) 963-8000
mike.foliano@adtran.com

Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements, generally identified by the use of words such as “believe,” “expect,”
“intend,” “estimate,” “anticipate,” “will,” “may,” “could” and similar expressions, which forward-looking statements reflect management’s best
judgment based on factors currently known. Forward-looking statements are based on current beliefs and assumptions that are subject to risks and
uncertainties. Forward-looking statements speak only as of the date they are made, and the Company undertakes no obligation to update any of them
publicly in light of new information or future events. Actual results could differ materially from those contained in any forward-looking statement as a
result of various factors, including, without limitation: (i) risks and uncertainties related to the Business Combination, including the timing, receipt and
terms and conditions of any required governmental and regulatory approvals of the Business



Combination that could reduce anticipated benefits or cause the parties to abandon the transaction; the occurrence of any event, change or other
circumstances that could give rise to the termination of the Business Combination Agreement; the ability to successfully complete the Business
Combination; regulatory or other limitations imposed as a result of the Business Combination; the risk that the parties may not be able to satisfy the
conditions to closing of the Business Combination in a timely manner or at all; risks related to disruption of management time from ongoing business
operations due to the Business Combination; the risk that the publicity surrounding or consummation of the Business Combination could have adverse
effects on the market price of the Company’s common stock or ADVA’s common shares or the ability of the Company and ADVA to retain customers,
retain or hire key personnel, maintain relationships with their respective suppliers and customers, and on their operating results and businesses generally;
and other risks to consummation of the proposed Business Combination, and (ii) the other risks detailed in the Company’s filings with the Securities and
Exchange Commission, including the Company’s Annual Report on Form 10-K for the year ended December 31, 2021 and the Company’s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2022.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibit is filed with this report:
 

 99.1  Notice Regarding Blackout Period and Regulation BTR Trading Restrictions dated June 30, 2022

 104   Cover Page Interactive Data File – the cover page iXBRL tags are embedded within the Inline XBRL document



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: June 30, 2022   ADTRAN, Inc.

  By:  /s/ Michael Foliano
   Michael Foliano
   Senior Vice President of Finance and
   Chief Financial Officer



Exhibit 99.1
[ADTRAN, Inc. Letterhead]

 
TO:   Directors and Executive Officers of ADTRAN, Inc.
FROM:   Michael Foliano, Senior Vice President of Finance and Chief Financial Officer
DATE:   June 30, 2022
RE:   Notice Regarding Blackout Period and Regulation BTR Trading Restrictions

This Notice Regarding Blackout Period and Regulation BTR Trading Restrictions (this “Notice”) is to inform you of significant restrictions on your
ability to trade in ADTRAN, Inc. (the “Company”) common stock during an upcoming “Blackout Period” that will apply to the ADTRAN, Inc. 401(k)
Retirement Plan (the “Plan”).

The Blackout Period for the Plan is necessary due to the anticipated closing of the previously announced business combination transaction (the
“Business Combination”) pursuant to the Business Combination Agreement, dated as of August 30, 2021, by and among the Company, Acorn HoldCo,
Inc. (to become ADTRAN Holdings, Inc., “ADTRAN Holdings”), Acorn MergeCo, Inc., and ADVA Optical Networking SE (“ADVA”), pursuant to
which the Company and ADVA agreed to combine their respective businesses through a merger transaction (the “Merger”) and an exchange offer and to
become subsidiaries of ADTRAN Holdings. In conjunction with the Merger, each outstanding share of common stock of the Company will be converted
into the right to receive one share of common stock of ADTRAN Holdings.

The Blackout Period is expected to begin as of market close (generally, 4:00 p.m. Eastern time) on the business day immediately preceding the closing
date of the Merger, which is expected to occur as early as the calendar week beginning Sunday, July 3, 2022. The Blackout Period is expected to end
approximately one week later. You can find out whether the Blackout Period has started or ended by calling Fidelity at 800-890-4015, Monday through
Friday, 8:30 a.m. to 8 p.m. Eastern Time.

In accordance with Section 306(a) of the Sarbanes-Oxley Act of 2002 and the SEC’s rules promulgated thereunder, during the Blackout Period, the
Company’s directors and executive officers are prohibited from purchasing, selling, or otherwise acquiring or transferring, directly or
indirectly, any equity security of the Company and its subsidiaries acquired in connection with their services as a director or executive officer.

Please note the following:
 

 •  “Equity securities” is defined broadly to include the Company’s common stock, options, and other derivatives.
 

 •  Covered transactions are not limited to those involving your direct ownership but include any transaction in which you have a pecuniary
interest (for example, transactions by your immediate family members living in your household).

 

 •  Among other things, these rules prohibit exercising options granted to you, if any, in connection with your services as a director or
executive officer and selling stock acquired pursuant to such options.

 

 •  Exemptions from these rules generally apply for purchases or sales under Rule 10b5-1 plans, sales required by law, and certain other
“automatic” transactions.
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Additionally, during the Blackout Period, you will be unable to take the following actions with respect to the Plan (as applicable):
 

 •  Direct or diversify the assets held in your account in the Adtran Incorporated Company Stock fund (for example, you will be unable to
make an exchange into or out of the Adtran Incorporated Company Stock fund).

 

 •  Obtain a loan or withdrawal from balances invested in the Adtran Incorporated Company Stock fund.
 

 •  Take a full distribution from your Plan account if you have a balance in the Adtran Incorporated Company Stock fund.

These rules apply in addition to the trading restrictions under the Company’s Insider Trading Policy. If you engage in a transaction that violates these
rules, you may be required to disgorge your profits from the transaction, and you may be subject to civil and criminal penalties. Because of the
complexity of these rules and the severity of the penalties and other remedies, please contact me before engaging in any transaction involving
the Company’s equity securities during the Blackout Period.

The SEC’s rules generally require that you be furnished this Notice at least 15 days before the last date on which you can exercise your affected rights
immediately before the commencement of the Blackout Period. However, due to the timing of the receipt of the final regulatory approval required for
the completion of the Business Combination, the Company has reasonably determined that it was unable to provide 15 days’ advance notice of the
Blackout Period and is providing the Notice as soon as reasonably practicable.

Thank you, and please call me at (256) 963-8000 if you have any questions. In addition, you may write to me at ADTRAN, Inc., 901 Explorer
Boulevard, Huntsville, AL 35806-2807.
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