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As filed with the Securities and Exchange Commissio December 17, 1998
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

CISCO SYSTEMS, INC.

(Exact name of registrant as specified in its @rart

CALIFORNIA 77-0059951
(State or other jurisdiction (IRS Employer Identification No.)
of incorporation or organization)

170 WEST TASMAN DRIVE, SAN JOSE, CALIFORNIA 95134-1706
(Address of principal executive offices) (Zip Code)

SELSIUS SYSTEMS INC.

1997 STOCK INCENTIVE PLAN
(Full title of the Plans)

JOHN T. CHAMBERS
PRESIDENT, CHIEF EXECUTIVE OFFICER AND DIRECTOR
CISCO SYSTEMS INC.

170 WEST TASMAN DRIVE, SAN JOSE, CALIFORNIA
95134-1706 (Name and address of agent for service)
(408) 526-4000
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Maximum Maximum
Securities Amount Offering Aggregate Amount of
to be to be Price Offering Registration
Registered Registered(1) per Share(2) Price(2) Fee
1997 STOCK INCENTIVE PLAN
Common Stock 507,771 shares $6.32 $3,209,112.72 $892.13
Aggregate Registration Fee $892.13

(1) This Registration Statement shall also coveradditional shares of Registrant's Common Stockkivhecome issuable under the Selsius
Systems Inc. 1997 Stock Incentive Plan, by rea$@my stock dividend, stock split, recapitalizatamnother similar transaction effected
without the Registrant's receipt of consideratidrolr results in an increase in the number of thgiskent's outstanding shares of Common
Stock.

(2) Calculated solely for purposes of this offerimgder Rule 457(h) of the Securities Act of 1933amended, on the basis of the weighted
average exercise price of the outstanding opti



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

Cisco Systems, Inc. (the "Registrant") hereby ipoaates by reference into this Registration Staterie following documents previously
filed with the Securities and Exchange Commissthe (Commission"):

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ended July 25, 1998 filed with @@mmission on September 25, 1998,
pursuant to Section 13 of the Securities ExchangfeoA1934, as amended (the "1934 Act").

(b) The Registrant's Current Reports on Form 8kdfivith the Commission on October 13, 1998, Noven#®, 1998 (for period date
November 2, 1998) and November 20, 1998 (for pedite¢ November 4, 199¢

(c) The Registrant's Quarterly Report on Form 1f»Qhe period ended October 24, 1998 filed with @ommission on December 8, 1998.

(d) The Registrant's Registration Statement No-TBEP5 on Form 8-A filed with Commission on Januhty 1990, together with
Amendment No.1 on Form 8-A/A filed with the Comniggson February 15, 1990, and including any otmee@dments or reports filed for
the purpose of updating such description, in whiehe is described the terms, rights and provisagpmicable to the Registrant's Common
Stock.

(e) The Registrant's Registration Statement No-T8XP5 on Form 8-A filed with the Commission ondudri, 1998, including any
amendments or reports filed for the purpose of tipdauch description, in which there is describieglterms, rights and provisions applic:
to the Registrant's Preferred Stock Purchase Rights

All reports and definitive proxy or information gtanents filed pursuant to Section 13(a), 13(c)orla5(d) of the 1934 Act after the date of
this Registration Statement and prior to the filoiga post-effective amendment which indicates #tlagecurities offered hereby have been
sold or which de-registers all securities then li@emg unsold shall be deemed to be incorporatetegrence into this Registration Statement
and to be a part hereof from the date of filingwth documents. Any statement contained in a dosuimeorporated or deemed to be
incorporated by reference herein shall be deeméé todified or superseded for purposes of thisdRegion Statement to the extent that a
statement contained herein or in any subsequdtety document which also is deemed to be incorgdral reference herein modifies or
supersedes such statement. Any such statementdibedar superseded shall not be deemed, exces asodified or superseded, to
constitute a part of this Registration Statement.

Item 4. Description of Securities

Not Applicable.

Item 5. Interests of Named Experts and Counsel
Not Applicable.

Item 6. Indemnification of Directors and Officers

Section 317 of the California Corporations Codéatizes a court to award, or a corporation's Badudirectors to grant, indemnity to
directors and officers in terms sufficiently braadpermit indemnification (including reimbursemefiexpenses incurred) under certain
circumstances for liabilities arising under the
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Securities Act of 1933, as amended, (the "1933)Agtie Registrant's Restated Articles of Incorgorgtas amended, and Amended and
Restated Bylaws provide for indemnification ofdigectors, officers, employees and other agentseéanaximum extent permitted by the
California Corporations Code. In addition, the Régint has entered into Indemnification Agreemauiitis each of its directors and officers.

Item 7. Exemption from Registration Claimed

Not Applicable.

Item 8. Exhibits

Exhibit Number Exhibit

4 Instruments Defining the Rights of Stockholders. Reference is
made to Registrant's Registration S tatements No. 000-18225 on
Form 8-A, together with the amendme nts and exhibits thereto,
which are incorporated herein by re ference pursuant to Items
3(c) and 3(d).

5 Opinion and consent of Brobeck, Phl eger & Harrison LLP.

23.1 Consent of PricewaterhouseCoopers L LP, Independent Accountants.

23.2 Consent of Brobeck, Phleger & Harri son LLP is contained in
Exhibit 5.

24 Power of Attorney. Reference is mad e to page lI-4 of this
Registration Statement.

99.1 Selsius Systems Inc. 1997 Stock Inc entive Plan.

99.2  Form of Incentive Stock Option Awar d.

99.3  Form of Nonqualified Stock Option A ward

99.4 Form of Terms and Conditions to the Incentive Stock Option
Award.

99.5 Form of Terms and Conditions to the Nonqualified Stock Option
Award.

99.6 Form of Schedule | - Incentive Stock Option Award

99.7 Form of Schedule | - Nonqualified St ock Option Award.

99.8 Form of Disclosure Statement (Exhibi t A - Waiver Letter).

99.9 Form of Stock Option Assumption Agre ement.

Item 9. Undertakings

A. The undersigned Registrant hereby undertakéggo(flle, during any period in which offers or ealare being made, a post-effective
amendment to this Registration Statement: (i) tbuie any prospectus required by Section 10(a)(8)e01933 Act, (ii) to reflect in the
prospectus any facts or events arising after tfezt@fe date of this Registration Statement (orrtwest recent post-effective amendment
thereof) which, individually or in the aggregatepresent a fundamental change in the informatibfosih in this Registration Statement and
(iii) to include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information in this Regitstn Statement; provided, however, that clausg§ @nd (1)(ii) shall not apply if the
information required to be included in a post-efifecamendment by those clauses is contained ingiereports filed by the Registrant
pursuant to Section 13 or Section 15(d) of the 18&4that are incorporated by reference into thégiRtration Statement; (2) that for the
purpose of determining any liability under the 1983 each such posffective amendment shall be deemed to be a nestraipn stateme
relating to the securities offered therein anddfiering of such securities at that time shall kemed to be the initial bona fide offering
thereof; and (3) to remove from registration by neeaf a poseffective amendment any of the securities beingsteged which remain unsc
at the termination of the Selsius System Inc. 19&¢k Incentive Plan.

B. The undersigned Registrant hereby undertakesftrgpurposes of determining any liability undlee 1933 Act, each filing of the
Registrant's annual report pursuant to Section)I8(&ection 15(d) of the 1934 Act that is incoigted by reference into this Registration
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

C. Insofar as indemnification for liabilities angj under the 1933 Act may be permitted to dire¢tofficers or controlling persons of the
Registrant pursuant to the indemnification provisisummarized in Iltem 6 or otherwise, the Registnias been advised that, in the opinio
the Commission, such indemnificatior
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against public policy as expressed in the 1933afdt is, therefore, unenforceable. In the eventdtaaim for indemnification against such
liabilities (other than the payment by the Registiaf expenses incurred or paid by a directorceffi or controlling person of the Registran
the successful defense of any action, suit or aiog) is asserted by such director, officer ortialing person in connection with the
securities being registered, the Registrant willess in the opinion of its counsel the matterthaen settled by controlling precedent, submit
to a court of appropriate jurisdiction the questidmether such indemnification by it is against pipblicy as expressed in the 1933 Act and
will be governed by the final adjudication of stisbue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn8,Sand has duly caused this Registration Statetodre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitgan Jose, State of California on this 17th afalpecember, 1998.

By:

CISCO SYSTEMS, INC.

/'s/ John T. Chanbers

John T. Chanbers
Presi dent and Chief Executive Oficer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anmrgp@ohn T. Chambers
and Larry R. Carter, and each of them, as suctopartrue and lawful attorneys-in-fact and agemtt) full power of substitution and
resubstitution, for such person and in such pessmarne, place and stead, in any and all capadibieggn any and all amendments (including
post-effective amendments) to this Registratiote®tant, and to file same, with all exhibits theratiod other documents in connection
therewith, with the Securities and Exchange Comignisgranting unto said attorneys-in-fact and agesd each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in coimmettterewith, as fully to all intents and
purposes as such person might or could do in peh&rby ratifying and confirming all that saidoatteys-in-fact and agents, or any of them,
or their or his or her substitutes, may lawfullyatocause to be done by virtue thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed below by the following
persons on behalf of the Registrant and in theaags and on the dates indicated:

Signature

/s/ John T. Chambers President, Chief
Office and Direct

(Principal Execut

John T. Chambers

Senior Vice Presi
and Administratio

Officer and Secre
(Principal Financ
Officer)

/sl Larry R. Carter

Larry R. Carter

Chairman of the B
Director

/s/ John P. Morgridge

John P. Morgridge

/s/ Donald T. Valentine Vice Chairman and

Donald T. Valentine

Date
Executive December 17,, 1998

or
ive Officer)

dent, Finance December 17, 1998
n, Chief Financial
tary

ial and Accounting

oard and December 17, 1998

Director December 17, 1998



Signature

/sl James F. Gibbons

James F. Gibbons

/sl Robert L. Puette

Robert L. Puette

/sl Masayoshi Son

Masayoshi Son

/sl Steven M. West

Steven M. West

/sl Edward R. Kozel

Edward R. Kozel

/sl Carol A. Bartz

Carol A. Bartz

/sl James C. Morgan

James C. Morgan

/sl Mary Cirillo

Mary Cirillo

/sl Arun Sarin

Arun Sarin

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Date

December 17, 1998

December 17, 1998

December 17, 1998

December 17, 1998

December 17, 1998

December 17, 1998

December 17, 1998

December 17, 1998

December 17, 1998
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EXHIBIT INDEX

Exhibit Number Exhibit

4 Instruments Defining the Rights of Stockholders. Reference is
made to Registrant's Registration S tatements No. 000-18225 on
Form 8-A, together with the amendme nts and exhibits thereto,
which are incorporated herein by re ference pursuant to Iltems

3(c) and 3(d).

5  Opinion and consent of Brobeck, Phl eger & Harrison LLP.

23.1 Consent of PricewaterhouseCoopers L LP, Independent Accountants.

23.2 Consent of Brobeck, Phleger & Harri son LLP is contained in
Exhibit 5.

24 Power of Attorney. Reference is mad e to page lI-4 of this

Registration Statement.

99.1 Selsius Systems Inc. 1997 Stock Inc entive Plan.

99.2 Form of Incentive Stock Option Awar d.

99.3 Form of Nonqualified Stock Option A ward.

99.4 Form of Terms and Conditions to the Incentive Stock Option
Award.

99.5 Form of Terms and Conditions to the Nonqualified Stock Option
Award

99.6 Form of Schedule | - Incentive Stoc k Option Award.

99.7 Form of Schedule | - Nonqualified S tock Option Award.

99.8 Form of Disclosure Statement (Exhib it A - Waiver Letter).

99.9 Form of Stock Option Assumption Agr eement.



EXHIBIT 5
OPINION AND CONSENT OF BROBECK, PHLEGER & HARRISON LLP
December 17, 1998

Cisco Systems, Inc.
170 West Tasman Drive
San Jose, California 95134-1706

Re: Cisco Systems, Inc. - Registration Stateman®féering of an Aggregate of 507,771 Shares of @um Stock
Dear Ladies and Gentlemen:

We have acted as counsel to Cisco Systems, I@alifornia corporation (the "Company"), in conneatiwith the registration on Form S-8
(the "Registration Statement") under the Securfiesof 1933, as amended, of an aggregate of 5Q7%HA@res of common stock and related
stock options (the "Shares") under the SelsiuseBystinc. 1997 Stock Incentive Plan ( the "Plan”).

This opinion is being furnished in accordance litha requirements of Item 8 of Form S-8 and Item(B6X{%®)(i) of Regulation S-K.

We have reviewed the Company's charter documeudtthencorporate proceedings taken by the Compaagrinection with the assumption

of the Plans and the options outstanding thereu#esed on such review, we are of the opinionithas and when the Shares are issued and
sold (and the consideration therefor received)yamsto the provisions of option agreements dutha@nized under the Plans and in
accordance with the Registration Statement, suelneShwill be duly authorized, legally issued, fytlgid and nonassessable.

We consent to the filing of this opinion letterEshibit 5 to the Registration Statement.

This opinion letter is rendered as of the date finstten above and we disclaim any obligation deiae you of facts, circumstances, events or
developments which hereafter may be brought tattention and which may alter, affect or modify tmnion expressed herein. Our opin

is expressly limited to the matters set forth aband we render no opinion, whether by implicatiotherwise, as to any other matters
relating to the Company, the Plans or the Shares.

Very truly yours,

/'s/ BROBECK, PHLEGER & HARRI SON LLP

BROBECK, PHLEGER & HARRI SON LLP



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement on Form S-8 of Cisco Systénc. for the registration of 507,771
common shares in connection with the acquisitioB&kius System Inc., of our reports dated Augu$B88, on our audits of the consolide
financial statements and financial statement sdeeafuCisco Systems, Inc. as of July 25, 1998 arg 36, 1997, and for each of the three

years in the period ended July 25, 1998 which tspme included in Cisco Systems, Inc.'s 1998 AhReaort on Form 1-K, filed with the
Securities and Exchange Commission.

/'s/ PRI CEWATERHOUSECOOPERS LLP

PRI CEWATERHOUSECOOPERS LLP

San Jose, California
Decenber 16, 1998



EXHIBIT 99.1

SELSIUS SYSTEMS INC.
1997 STOCK INCENTIVE PLAN

1. Purpose.

The purpose of this Plan is to strengthen Selsyg¢e®hs Inc., a Delaware corporation (the "Comparyy)providing an incentive to certain
its employees and thereby encouraging them to daheir abilities and industry to the success ef@ompany's business enterprise. It is
intended that this purpose be achieved by extertdisgch employees of the Company and its subgdian added long-term incentive for
high levels of performance and unusual effortsublosubsidiaries an added long-term incentive iigi kevels of performance and unusual
efforts through the grant of Incentive Stock OpsioNonqualified Stock Options, Stock AppreciatiaghRs, Performance Awards and
Restricted Stock (as each term is herein defined.

2. Definitions.
For purposes of the Plan:

2.1 "Adjusted Fair Market Value" means, in the évara Change in Control, the greater of (a) thghbst prices per Share paid to holders of
the Shares in any transaction (or series of traioges) constituting or resulting in a Change in €ohand (b) the highest Fair Market Value
a Share during the 90 day period ending on theafeaeChange in Control.

2.2 "Agreement" means the written agreement betilee€ompany and an Optionee or Grantee eviderleagrant of an Option or Award
and setting forth the terms and conditions thereof.

2.3 "Award" means a grant of Restricted Stock,alSAppreciation Right, a Performance Award or angll of them.
2.4 "Board" means the Board of Directors of the @any.

2.5 "Cause" means, unless otherwise defined iagheement evidencing a particular Option or Awardrdess otherwise defined in any
separate employment agreement between an Eligitleidlual and the Company or a Subsidiary, an Bligindividual's (i) intentional failur

to perform reasonable assigned duties, (ii) disbtynar willful misconduct in the performance of g, (iii) involvement in a transaction in
connection with the performance of duties of thenPany or any of its Subsidiaries thereof which $eation is adverse to the interests of the
Company or any of its Subsidiaries and which isagregl in for personal profit or (iv) willful violain of any law, rule or regulation in
connection with the performance of duties (othanttraffic violations or similar offense



2.6 "Change in Capitalization" means any increageduction in the. number of Shares, or any chdmgpduding, but not limited to, a change
in value) in the Shares or exchange of Shares @iififerent number or kind of shares or other sdémsriof the Company, by reason of a
reclassification, recapitalization, merger, corgatiion, reorganization, spin-off, split-up, issuar¢ warrants or rights or debentures, stock
dividend, stock split or reverse stock split, cdalidend, property dividend, combination or exchaid shares, repurchase of shares, change
in corporate structure or otherwise.

2.7 A "Change in Control" shall mean the occurrethieeng the term of the Plan and following an kiitPublic Offering of:

(a) An acquisition (other than directly from thermany) of any voting securities of the Company (Meting Securities") by any

"Person” (as the term person is used for purpds8eaiion 13(d) or 14(d) of the Exchange Act),Ottiam Intecom Inc. or Lagardere SCA or
any of their affiliates (individually or in the agggate), immediately after which such Person han&fcial Ownership" (within the meaning
of Rule 13d-3 promulgated under the Exchange Afctiftg-one percent (51%) or-more of the combinenlyer of the Company's then
outstanding Voting Securities; provided, howeverlétermining whether a Change in Control has @eduwroting Securities which are
acquired in a "Non-Control Acquisition" (as herditra defined) shall not constitute an acquisitiomiet would cause a Change in Control. A
"Non-Control Acquisition” shall mean an acquisitioy (i) an employee benefit plan

(or a trust forming a part thereof) maintained Ay the Company or (B) any corporation or other Bersf which a majority of its voting
power or its voting equity securities or equityeirgst is owned, directly or indirectly, by the Canp (for purposes of this definition, a
"Subsidiary") (ii) the Company or its Subsidiaries (iii) any Person in connection with a "Non-CaiTransaction” (as hereinafter defined);

(b) The individuals who, as of July 24, 1997, aermbers of the Board (the "Incumbent Board"), cdasany reason to constitute at least
two-thirds of the members of the Board; providealyaver, that if the election, or nomination foratien by the Company's common
stockholders, of any new director was approved bgta of at least two-thirds of the Incumbent Boatatch new director shall, for purposes
of this Plan, be considered as a member of thentbemt Board; provided further, however, that navittial shall be considered a membe
the Incumbent Board if such individual initiallysasned office as a result of either an actual aratened. "Election Contest" (as described in
Rule 14a-11 promulgated under the Exchange Aat}loer actual or threatened solicitation of proxaesonsents by or on behalf of a Person
other than the Board (a "Proxy Contest") includiygeason of any agreement intended to avoid tiesety Election Contest or Proxy
Contest; or

(c) Approval by stockholders of the Company of:



(i) A merger, consolidation or reorganization inkio the Company, unless

(A) the stockholders of the Company, immediatelfplesuch merger, consolidation or reorganizatomm directly or indirectly immediately
following such merger, consolidation or reorganiaatat least sixty percent (60%) of the combineting power of the outstanding voting
securities of the corporation resulting from sudcrger or consolidation or reorganization (the "8unmg Corporation”) in substantially the
same proportion as their ownership of the Votingusiéies immediately before such merger, consaliadr reorganization,

(B) the individuals who were members of the Incuntli@oard immediately prior to the execution of sggeement providing for such merg
consolidation or reorganization constitute at léastthirds of the ,members of the board of dirextf the Surviving Corporation or a
corporation beneficially owning a majority of thethg Securities of the Surviving Corporation,

(C) no Person other than the Company. any Subgjchay employee benefit plan (or any trust forméngart thereof) maintained by the
Company, the Surviving Corporation, or any Subsydiar any Person who, immediately prior to suchgee consolidation or reorganization
had Beneficial Ownership of fifty-one percent (5186)more of the then outstanding Voting Securitias directly or indirectly, fifty-one
percent (51%) or more of the combined voting poefehe Surviving Corporation's then outstandingngtecurities, and

(D) a transaction described in clauses (A) thro{@h
shall herein be referred to as a "Non-Control Taatien;"
(i) A complete liquidation or dissolution of theo@pany; or

(iii) An agreement for the sale or other dispositaf all or substantially all of the assets, of @@mpany to any Person (other than a transt
a Subsidiary).

Notwithstanding the foregoing, a Change in Corgtall not be deemed to occur solely because arspR¢the "Subject Person™) acquil
Beneficial Ownership of more than the permitted amaf the then outstanding Voting Securities assalt of the acquisition of Voting
Securities by the Company which, by reducing th@lper of VVoting Securities then outstanding, incesafie number of shares Beneficially
Owned by the Subject Persons, provided that if an@hk in Control would occur (but for the operatidrthis sentence) as a result of the
acquisition of Voting Securities by the Companyd after such share acquisition by
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the Company. the Subject Persons becomes the Beth€&ivner of any additional Voting Securities whiocreases the percentage of the
then outstanding Voting Securities Beneficially Gadrby the Subject Persons, Control shall occur.

2.8 "Code" means the Internal Revenue Code of 1&8&mended.

2.9 "Committee" means a committee, as describ&kation: 3.1, appointed by the Board to adminifterPlan and to perform the functions
set forth herein.

2.10 "Company" means Selsius Systems Inc.

2.11 "Disinterested Director" means a directorhaf €Company who is a "non-employee director" aséefin Rule 16b-3(b)(3) as
promulgated under the Exchange Act.

2.12 "Division" means any of the operating unitglivisions of the Company designated as a Divisipthe Committee.

2.13 "Eligible Individual" means any officer or elopee of the Company or a Subsidiary, or any cdastibr advisor who is receiving cash
compensation from the Company or a Subsidiarygdeséd by the Committee as eligible to receive @ystior Awards subject to the
conditions set forth herein.

2.14 "Exchange Act" means the Securities Exchangef1934, as amended.

2.15 "Fair Market Value" on any date means theayeiof the high and low sales prices of the Shamesuch date on the principal national
securities exchange on which such Shares-are listadmitted to trading, or, if such Shares aresodisted or admitted to trading, the
arithmetic mean of the per Share closing bid paicé per Share closing asked price on such datedas gn the National Association of
Securities Dealers Automated Quotation System cin swarket in which such prices are regularly quobedif there have been no published
bid or asked quotations with respect to Sharesuoh date, the Fair Market Value shall be the vaktablished by the Board in good faith
and, in the case of an Incentive Stock Optionctpadance with Section 422 of the Code.

2.16 "Grantee" means a person to whom an Awardées granted under the Plan.

2.17 "Incentive Stock Option" means an Option $dtig the requirements of Section 422 of the Coula designated by the Committee as an
Incentive Stock Option.

2.18 "Initial Public Offering" means the consumroatof the first public offering of Shares pursunt registration statement (other than on
Form S-8 or successor forms) filed with, and dedasffective by, the Securities and Exchange Cowsions

2.19 "Nonqualified Stock Option" means an Optioat fils not an Incentive Stock Option.
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2.20 "Option" means a Nonqualified Stock Option]Jrazentive Stock Option, or either or both of them.
2.21 "Optionee" means a person to whom an Optisrbean granted under the Plan.

2.22 "Outside Director" means a director of the @any who is an "outside director" within the mean8ection 1.162-27(e) of the
regulations as promulgated under the Code.

2.23 "Parent" means any corporation that is a pa@poration (within the meaning of Section 424{e)he Code) with respect to the
Company.

2.24 "Performance Awards" means Performance Undgformance Shares (as each term is hereinaftexed@f or either or both of them.

2.25 "Performance Cycle" means the time periodipddyy the Committee at the time Performance 8hare granted during which the
performance of the Company, a Subsidiary, or adibwi will be measured.

2.26 "Performance Objectives" has the meaningostt in
Section 8.

2.27 "Performance Shares" means Shares issueghsfdrred to an Eligible Individual under Section 8
2.28 "Performance Unit" means Performance Unitatgdhto an Eligible Individual under Section 8.
2.29 "Plan" means this Selsius Systems Inc. 196gkShcentive Plan.

2.30 "Pooling Period" means, with respect to a iAgolransaction, the period ending on the firsedat which the combined entity resulting
from such Pooling Transaction publishes thirty defysombined operating results.

2.31 "Pooling Transaction" means an acquisitiothefCompany in a transaction which is intendedet¢réated as a "pooling of interests”
under generally accepted accounting principles.

2.32 "Restricted Stock" means Shares issued osfararad to an Eligible Individual pursuant to Seuotv.
2.33 "Shares" means the common stock, par valdeg0share, of the Company.

2.34 "Stock Appreciation Right" means a right togiee all or some portion of the increase in theieaf the Shares as provided in Section 6
hereof.



2.35 "Subsidiary" means any corporation that islasgliary corporation (within the meaning of Sect#24(f) of the Code) with respect to the
Company

2.36 "Successor Corporation" means a corporatioa,parent or subsidiary thereof within the meammh§ection 424(a) of the Code, that
issues or assumes a stock option in a transactisich Section 424(a) of the Code applies.

2.37 "Ten-Percent Stockholder" means an Eligibtividual, who, at the time an Incentive Stock Optis to be granted to him or her, owns
(within the meaning of Section 422(b)(6) of the €pdtock possessing more than ten percent (10%edbtal combined voting power of all
classes of stock of the Company, the Parent, aibsi8iary.

3. Administration.

3.1 The Plan shall be administered by the Committééch shall hold meetings at such times as maydoessary for the proper
administration of the Plan. The Committee shallgkegnutes of its meetings. A quorum shall consistai. fewer than two members of the
Committee and a majority of a quorum may authoaizg action. Any decision or determination reduaedititing and signed by a majority
all of the members of the Committee shall be dy &ffective as if made by a majority vote at a tireeduly called and held, Prior to the date
of an Initial Public Offering, the Committee shedinsist of at least two directors of the Company rmay consist of the entire Board. From
and after the date of an Initial Public Offerinige tCommittee shall consist of at least two directdithe Company each of whom shah be a
Disinterested Director and an Outside Director.mamber of the Committee shall be liable for anyomgtfailure to act, determination
interpretation made in good faith with respecthis Plan or any transaction hereunder, excepidbility arising from his or her own willful
misfeasance, gross negligence or reckless disrefduid or her duties. The Company hereby agreétetaify each member of the Commit
for all costs and expenses and, to the extent ey applicable law, any liability incurred inrmection with defending against, respon
to, negotiating for the settlement of or otherwdsaling with any claim, cause of action, or dispaftany kind arising in connection with any
actions in administering this Plan or in authorigor denying authorization to any transaction hedeu.

3.2 Subject to the express terms and conditionfosétherein, the Committee shall have the powamftime to time to:

(a) Determine those Eligible Individuals to whomtiops shall be granted under the Plan and the nuoflsich Options to be granted,
prescribe the terms and conditions (which needaadtientical) of each such Option, including thechase price per Share subject to each
Option, and make any amendment or modificatiomip@ption Agreement consistent with the terms efRtan;

(b) select those Eligible Individuals to whom Awsushall be granted under the Plan, determine thebauof Stock Appreciation Rights,
Performance Awards, and/or Shares of RestricteckStmbe granted pursuant to each Award, the temmdsconditions of each Award,
including the restrictions or Performance Objedivelating to



Shares, and the maximum value of each Performamaee Sand make any amendment or modification tofgrgement consistent with the
terms of the Plan;

(c) construe and interpret the Plan and the OptmasAwards granted hereunder and establish, anaeddevoke rules and regulations for
the administration of the plan, including, but figtited to, correcting any defect or supplying amgission, or reconciling any inconsistency
in the Plan or in any Agreement in the manner ariti¢ extent it deems necessary or advisable sdhghdlan complies with applicable law
(including Rule 16b-3 under the Exchange Act ardGlode to the extent applicable), and otherwiseimgake Plan fully effective. All
decisions and determinations by the Committeeerettercise of this power shall be final, bindingd @onclusive upon the Company, its
Subsidiaries, the Optionees, the Grantees, amdradt persons having any interest therein;

(d) determine the duration and purposes for leaf@bsence that may be granted to an Optioneeamt& on an individual basis without
constituting a termination of employment or senfimepurposes of the Plan

(e) exercise its discretion with respect to the @maand rights granted to it as set forth in tfenPand

(f) generally, exercise such powers and perfornin suts as are deemed necessary or advisable t@ofgrdine best interests of the Company
with respect to the Plan.

4. Stock Subject to the Plan.

4.1 The maximum number of Shares that may be niadsubject of Options and Awards granted undePthe is 233,956, provided,
however. that in the aggregate, not more than bing-of the number of allotted shares may be mhdestibject of Restricted Stock Awards
under Section 7 of the Plan and, provided, furttiet the maximum number of Shares that any Ekgiibtlividual may receive during the
term of the Plan in respect of Options and Awardy mot exceed 25,000 Shares and the maximum dotaunt that any Eligible Individual
may receive during the term of the Plan in respé&erformance Units denominated in dollars mayaxseed $100,000. Upon a Change in
Capitalization the maximum number of Shares stakhdjusted in number and kind pursuant to SectlorThe Company shall reserve for the
purpose of the Plan, out of its authorized butsuesl Shares or out of Shares held in the Compaagsury, or partly out of each, such
number of Shares as shall be determined by thedBoar

4.2 Upon the granting of an Option or an Awardrbenber of Shares available under Section 4.1 fagtanting of further Option and
Awards shall be reduced as follows:

(&) In connection with the granting of an OptioraarAward (other than the granting of a Performddicik denominated in dollars), by the
number of Shares in respect of which the OptioAward is granted or denominated.
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(b) In connection with the granting of a Performatmnit denominated in dollars, the number of Shahedl be reduced by an amount equi
the quotient of (i) the dollar amount in which tRerformance Unit is denominated, divided by (i§ fair Market Value of a Share on the «
the Performance Unit is granted.

4.3 Whenever any outstanding Option or Award otiporthereof expires, is canceled, or is otherntésminated for any reason without
having been exercised or payment having been nmagspect of the entire Option or Award, the Shaflegable to the expired, canceled, or
otherwise terminated portion of the Option or Awardy again be the subject of Options or Awards tghereunder.

4.4 Notwithstanding anything contained in this 88t#, the number of Shares available for Optiamng Awards at any time under the Plan
shall be reduced to such lesser amount as maygo&ed pursuant to the methods of calculation reargsso that the exemptions provided
pursuant to Rule 16b-3 under the Exchange Actaaititinue to be available for transactions involviadigcurrent and future Options and
Awards. In addition, during the period that any iOp$ and Awards remain outstanding under the RfnCommittee may make good faith
adjustments with respect to the number of Shatebutble to such Options and Awards for purpa¥fesalculating the maximum number of
Shares available for the granting of future Optiand Awards under the Plan, provided that followsngh adjustments the exemptions
provided pursuant to Rule 16b-3 under the Exchamjevill continue to be available for transactiangolving all current and future Options
and Awards.

5. Option Grants.

5.1 Authority of Committee. Subject to the provisoof the Plan, the Committee shall have full andlfauthority to select those Eligible
Individuals who will receive Options, the terms amhditions of which shall be set forth in an Agremt; provided, however, no person shall
receive any Incentive Stock Options unless he eiislan employee of the Company, or a Subsidiatlyeatime the Incentive Stock Option is
granted.

5.2 Purchase Price. The purchase price or the mammdnich the purchase price is to be determimedshares under each Option shall be
determined by the Committee and set forth in theeBment; provided, however, the purchase pric&Spare under each Incentive Stock
Option shall not be less than 100 % of the FairkdaWalue of a Share on the date the IncentivekS@yation is granted (110 % in the case of
Incentive Stock Option granted to a Ten-Percenti3iolder).

5.3 Maximum Duration. Options granted hereundel &lgafor such term as the Committee determinesvided that an Incentive Stock
Option shall not be exercisable after the expiratibten years from the date it is granted (fivargan the case of an Incentive Stock Option
granted to Ten-Percent Stockholder) and a Nondedl8Btock Option shall not be exercisable afteretk@ration of ten years from the date it
is granted. Subsequent to the granting of any @ptite Committee may extend the term thereof bubievent shall the term as so extended
exceed the maximum term provided in the precedimjence.



5.4 Vesting. Subject to Section 5.9, each Optiail dfecome exercisable in such installments (whiebd not be equal) and at such times as
may be designated by the Committee and set forttheif\greement. To the extent not exercised, iimséadts shall accumulate and be
exercisable, as a whole or in part, at any timerdfecoming. exercisable, but not later than the tee Option expires. The Committee may
accelerate the time of exercise of any Option otigo thereof at any time.

5.5 Modification. No modification of an Option shatlversely alter or impair any rights or obligatiounder the Option without the Option
consent.

5.6 Non-transferability. No Option granted hereurglell be transferable by the Optionee to whonmigichotherwise than by will or the laws
of descent and distribution, and an Option mayxXegased during the lifetime of such Optionee dmjythe Optionee or his or her guardiar
legal representative. The terms of such Optionl gleafinal, binding, and conclusive upon the beriefies, executors, administrators, heirs,
and successors of the Optionee.

5.7 Method of Exercise. The exercise of an Optloadlsdhe made only by a written notice deliveregh@rson or by mail to the Secretary of the
Company at the Company's principal executive offsgeecifying the number of shares to be purchasddaacompanied by payment therefor
and otherwise in accordance with the Agreementyauntsto which the Option was granted. The purcipaise for any Shares purchased
pursuant to the exercise of an Option shall be aidll in cash upon such exercise. Notwithstagdime foregoing, the Committee shall have
discretion to determine at the time of grant ofte@ption or at any later date (up to and includimg date of exercise) that the form of
payment acceptable in respect of the exerciseabf €ption may consist of either of the following émy combination thereof): (i) cash or
the, transfer of Shares to the Company upon suofstand conditions as determined by. the Commi&eg.Shares transferred to the
Company as payment of the purchase price undempéinrOshall be valued at their Fair Market Valuetioa day preceding the date of exer

of such Option. In addition, Options may be exeagithrough a registered broker-dealer pursuanich sashless exercise procedures (other
than Share withholding) that are, from time to timleemed acceptable by the Committee. The Optisineie deliver the Agreement
evidencing the Option to the Secretary of the Camgpaho shall endorse thereon a notation of suchceseeand return such Agreement to the
Optionee. No fractional Shares (or cash in liewgbf shall be issued upon exercise of an Optia@htha number of Shares that may be
purchased upon exercise shall be rounded to threstaaumber of whole Shares.

5.8 Rights of Optionees. No Optionee shall be dierany purpose to be the owner of any Shares sutgeany Option unless and until (a)
the Option is exercised pursuant to the terms digefe) the Company has issued and delivered tlaeeSHo the Optionee, and (c) the

Optionee's name is entered as a stockholder ofderothe books of the Company. Thereupon, thed@pé shall have full voting, dividend,
and other ownership rights with respect to suchr&haubject to such terms and conditions as magtierth in the applicable Agreement.
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5.9 Effect of Change in Control. In the event @tzange of Control, all Options outstanding on thedf such Change in Control shall
become immediately and fully exercisable. In additito the extent set forth in an Agreement evidenthe grant of an Option, an Optionee
will be permitted to surrender for cancellationhiiit sixty (60) days after such Change in Contrgl @ption or portion of an Option to the
extent not yet exercised and the Optionee williitéled to receive a cash payment in an amountléquhe excess, if any, of (x)(A) in the
case of a Nonqualified Stock Option, the greatdgilpthe Fair Market Value, on the date precediegdate of surrender, of the Shares subject
to the Option or portion thereof surrendered or

(2) the Adjusted Fair Market Value of the Shardgestt to the Option or portion thereof surrendeye@B) in the case of an Incentive Stock
Option, the Fair Market Value, on the date precgdire date of surrender, of the Shares subjetiet@®ption or portion thereof surrendered,
over (y) the aggregate purchase price for sucheSharder the Option or portion thereof surrendepeakided, however, that in the case of an
Option granted within six (6) months prior to theaBge in Control to any Optionee who may be sultgetiability under Section 16(b) of the
Exchange Act, such Optionee shall be entitled toesler for cancellation his or her Option, durihg sixty (60) day period commencing
upon the expiration of six (6) months from the daftgrant of any such Option. In the event an Qs employment with the Company is
terminated by the Company following a Change int@dreach Option held by the Optionee that was@sable as of the date of termination
of the Optionee's employment shall remain exerdéstty a period ending not before the earlier @f finst anniversary of the termination of
the Optionee's employment or the expiration ofsta¢ed term of the Option.

6. Stock Appreciation Rights.

The Committee may in its discretion, either alonenaonnection with the grant of an Option, gr&@ick Appreciation Rights in accordance
with the Plan, the terms and conditions of whichlishe set forth in an Agreement. If granted inrection with an Option, a Stock
Appreciation Right shall cover the same Sharesmealvby the Option (or such lesser number of Shasdhe Committee may determine) and
shall, except as provided in this

Section 6, be subject to the same terms and conditis the related Option.

6.1 Time of Grant. A Stock Appreciation Right may dranted (a) at any time if unrelated to an Optior(b) if related to an Option, either at
the time of grant or at any time thereafter dutimgterm of the Option.

6.2 Stock Appreciation Right Related to an Option.

(a) Exercise. Subject to Section 6.8, a Stock Agptmn Right granted in connection with an Optsivall be exercisable at such time or times
and only to the extent that the related Optionsaezcisable and shall not be transferable exceiiet extent the related Option is
transferable. A Stock Appreciation Right granted@@amnection with an Incentive Stock Option shalelsercisable only if the Fair Market
Value of a Share on the date of exercise exceedguithase price specified in the related Incertoek Option Agreement.

(b) Amount Payable. Upon the exercise of a StockrApiation Right related to an Option, the Grastegl be entitled to receive an amount
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determined by multiplying (i) the excess of therMdarket Value of a Share on the date precedingiéte of exercise of such Stock
Appreciation Right over the per Share purchasespriwler the related Option, by (ii) the numberlofi®s as to which such Stock
Appreciation Right is being exercised. Notwithstagdhe foregoing, the Committee may limit, in angnner, the amount .payable with
respect to any Stock Appreciation Right by inclgdguch a limitation in the Agreement evidencing $teck Appreciation Right at the time it
is granted.

(c) Treatment of Related Options and Stock ApptamieRights Upon Exercise. Upon the exercise ofalSAppreciation Right granted in
connection with an Option, the Option shall be ed@d to the extent of the number of Shares as tohathe Stock Appreciation Right is
exercised, and upon the exercise of an Option gdantconnection with a Stock Appreciation Righttoe surrender of such Option pursuant
to Section 5.9, the Stock Appreciation Right shallcanceled to the extent of the number of Shar¢s which the option is exercised or
surrendered.

6.3 Stock Appreciation Right Unrelated to an Optibhe Committee grant to Eligible Individuals Stasfipreciation Rights unrelated to
Options- Stock Appreciation Rights unrelated toi@m shall contain such terms and conditions @&xéscisability (subject to Section 6.8),
vesting and duration as the Committee determingsnino event shall they have a term of greaten tten years. Upon exercise of a Stock
Appreciation Right unrelated to an Option, the Gearshall be entitled to receive an amount detexdhiby multiplying (a) the excess of the
Fair Market Value of a Share on the date precetfinglate of exercise of such Stock AppreciatiomRayer the Fair Market Value of a Sh
on the date the Stock Appreciation Right was girtg

(b) the number of Shares as to which the Stock égiption Right is being exercised. Notwithstandimg foregoing, the Committee may
limit, in any manner, the amount payable with respe any Stock Appreciation Right by including bdienitation in the Agreement
evidencing the Stock Appreciation Right at the titrie granted.

6.4 Method of Exercise. Stock Appreciation Rigtitalsbe exercised by a Grantee only by a writteticeaelivered in person or by mail to
the Secretary of the Company at the Company'sipahexecutive office, specifying the number of &sawith respect to which the Stock
Appreciation Right is being exercised. If requedigdhe Committee, the Grantee shall deliver theeAment evidencing the Stock
Appreciation Right being exercised and the Agredreeitiencing any related Option to the SecretahefCompany who shall endorse
thereon a notation of such exercise and return Agceement to the Grantee.

6.5 Form of Payment. Payment of the amount deterthimder Sections 6.2(b) or 6.3 may be made idifegetion of the Committee solely
in whole Shares in a number determined at their Market Value on the date preceding the date efa@se of the Stock Appreciation Right,
or solely in cash, or in a combination of cash 8hdres. If the Committee decides to make full payrireShares and the amount payable
results in a fractional Share payment for the foaetl Share shall be made in cash. Notwithstanttiedoregoing, no payment in the form of
cash may be made upon the exercise of a Stock Aipicn Right pursuant to Sections 6.2(b) or 6.arnmfficer of the Company or a
Subsidiary who is subject to liability under Sentit6(b),of the Exchange Act unless the exercisioh Stock Appreciation Right is made
either

(a) during the period beginning on the third businday and ending on the
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twelfth business day following the date of relemseublication of the Company's quarterly or arlratatements of earnings or (b) pursuai
an irrevocable election to receive cash made at B months prior to the exercise of such Stopkr&ciation Right.

6.6 Restrictions. No Stock Appreciation Right mayaxercised before the date six months after tteitls granted.

6.7 Modification. No modification of an Award shalllversely alter or impair any rights or obligaiamder the Agreement without the
Grantee's consent.

6.8 Effect of Change in Control. In the event @lgange in Control but subject to Section 6.6, &lck Appreciation Rights shall become
immediately and fully exercisable. In additionthe extent set forth in an Agreement evidencinggtfaat of a Stock Appreciation Right, a
Grantee will be entitled to receive a payment ishcar stock, in either case, with a value equéhéoexcess, if any, of (A) the greater of (x)
the Fair Market Value, on the date preceding the daexercise, of the underlying Shares subjethédStock Appreciation Right or portion
thereof exercised and (y) the Adjusted Fair MaXkalue, on the date preceding the date of exerofste Shares over (B) the aggregate Fair
Market Value, on the date the Stock AppreciatioghRivas granted, of the Shares subject to the Sippkeciation Right or portion thereof
exercised; provided, however, that in the caseStioek Appreciation Right granted within six (6) mtles of the Change in Control to any
Grantee who may be subject to liability under Secii6(b) of the Exchange Act, such grantee shadintigled to exercise his Stock
Appreciation right during the sixty (60) day pericemmencing upon the expiration of six (6) Monttea the date of grant of any such Stock
Appreciation Right. In the event a Grantee's emmplegt with the Company is terminated by the Comgdaligwing a Change in Control each
Stock Appreciation Right held by the Grantee thas wxercisable as of the date of termination of2rentee’'s employment shall remain
exercisable for a period ending not before theieraof the first anniversary of the terminationtibé Grantee's employment or the expiratio
the stated term of the Stock Appreciation Right.

7. Restricted Stock.

7.1 Grant. The Committee may grant Awards to Eleglbdividuals of Restricted Stock, which shallddédenced by an Agreement between
the Company and the Grantee. Each Agreement sirdhio such restrictions, terms and condition$i@sdommittee may, in its discretion,
determine and (without limiting the generality bétforegoing) such Agreements may require thatdrapiate legend be placed on Share
certificates. Awards of Restricted Stock shall bkjsct to the terms and provisions set forth bdlothis Section 7.

7.2 Rights of Grantee. Shares of Restricted Stoaktgd pursuant to an Award hereunder shall beisuthe name of the Grantee as soon as
reasonably practicable after the Award is grantedided that the Grantee has executed an Agreeev@hncing the Award, the appropriate
blank stock powers and, in the discretion of then@uttee, an escrow agreement and any other docsrtigttthe Committee may require i
condition to the issuance of such Shares. If a tBeafails to execute the Agreement evidencing arRe=d Stock Agreement, the appropriate
blank stock powers, and, in the discretion of tloen@ittee, an escrow agreements, and any other daasrthat the Committee require wit

the time
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period prescribed by the Committee at the timeAtiwvard is granted, the Award shall be null and. véitithe discretion of the Committee,
Shares issued in connection with a Restricted Séechrd; shall be deposited with the stock powerthan escrow agent (which may be the
Company) designated by Committee. Unless the Camenitetermines otherwise and as set forth in threékgent, upon delivery of the
Shares to the escrow agent, the Grantee shalldibwkthe rights of a stockholder with respecstmh Shares, including the right to vote the
Shares and to receive all dividends or other thistibns paid or made with respect to the Shares.

7.3 Non-transferability. Until all restrictions upthe Shares of Restricted Stock awarded to a €sdmve lapsed in the manner set forth in
Section 7.4, such Shares shall not be sold, tramesfer otherwise disposed of, pledged or otherlvigesthecated, or delivered to the Grantee.

7.4 Lapse of Restrictions.

(a) Generally. Restrictions upon Shares of RestiliG§tock awarded hereunder shall lapse at suchotitimes and on such terms and
conditions as the Committee may determine. The égent evidencing the Award shall set forth suclri®ns.

(b) Effect of Change in Control. Unless the Comeditshall determine otherwise at the time of thatgsphan Award of Restricted Stock, the
restrictions upon Shares of Restricted Stock $aple upon a Change in Control. The Agreement acidg the Award shall set forth such
provisions.

7.5 Modification or Substitution. Subject to thenteof the Plan, the Committee may modify outstagdiwards of Restricted Stock or accept
the surrender of outstanding Shares of RestricteckSto the extent the restrictions on such Shaae® not yet lapsed) and grant new Aw

in substitution for them. Notwithstanding the fooétg, no modification of an Award shall adverseligmaor impair any rights or obligations
under the Agreement without the Grantee's consent.

7.6 Treatment of Dividends. At the time an Awardsbfares of Restricted Stock is granted, the Coraenittay, in its discretion, determine

that the payment to the Grantee of dividends, spexified portion thereof, declared or paid on sBbhres by the Company shall be (a)
deferred until the lapsing of the restrictions irepd upon such Shares and (b) held by the Companlyd@ccount of the Grantee until such
time. In the event that dividends are to be detkritee Committee shall determine whether such diuild are to be reinvested in shares of
Stock (which shall be held as additional ShareResgtricted Stock) or held in cash. If deferreddiivids are to be held in cash, there may be
credited at the end of each year (or portion thgiaterest on the amount of the account at thermgg of the year at a rate per annum as the
Committee, in its discretion, determines. Payméiederred dividends in respect of Shares of Retstli Stock (whether held in cash or as
additional Shares of Restricted Stock), togethéi witerest accrued thereon, if any, shall be mgmm the lapsing of restrictions imposed on
the Shares in respect of which the deferred divddemere paid, and any dividends deferred (togetfiterany interest accrued thereon) in
respect of any Shares of Restricted Stock shédlbtbeited upon the forfeiture of such Shares.
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7.7 Delivery of Shares. Upon the lapse of the ie8ins of Shares of Restricted Stock, the Commisieall cause a stock certificate to be
delivered to the Grantee with respect to such Shémee of all restrictions hereunder.

8. Performance Awards.

8.1 Performance Objective. Performance Objectise®érformance Awards may be expressed in terr(i} @irnings per Share, (ii) pre-tax
profits, (iii) net earnings, (iv) return on equity assets, (v) revenues or (vi) any combinatiothefforegoing. Performance Objectives may be
in respect of the performance of the Company an8utbsidiaries (which may be on a consolidatedshasiSubsidiary or a Division.
Performance Objectives may be absolute or relatidemay be expressed in terms of a progressiornirnvéatbpecified range. The Performance
Objectives with respect to a Performance Cyclel fimaéstablished in writing by the Committee by éaelier of (i) the date on which a qua

of the Performance Cycle has elapsed or (ii) the déich is ninety (90) days after the commenceméitie Performance Cycle.

(b) Determination of Performance. Prior to the vggtpayment, settlement or lapsing of any restmit with respect to any Performance
Award made to a Grantee who is subject to Sectia{r) of the Code, the Committee shall certify iriting that the applicable Performance
Objectives have been satisfied.

8.2 Performance Units. The Committee, in its disore may grant Awards of Performance to Eligidividuals, the terms and conditions of
which shall be set forth in an Agreement betweenGbmpany and the Grantee. Performance Units magheminated in Shares or a
specified dollar amount and, contingent upon tha&irmnent of specified Performance Objectives withim Performance Cycle, represent the
right to receive payment as provided in Sectiorftg.2f (i) in the case of Share denominated Peréorre Units, the Fair Market Value of a
Share on the date the Performance Unit was gratfitediate the Performance Unit became vested ootiiey date specified by the
Committee,

(i) in the case of dollar-denominated Performadods, the specified dollar amount or (iii) a pertage (which may be more than 100%) of
the amount described in clause (i) or (ii) depegdin the level of Performance Objective attainmprayided, however, that the Committee
may at the time a Performance Unit is granted §paamaximum amount payable in respect of a veBfbormance Unit. Each Agreement
shall specify the number of Performance Units tacWlit relates, the Performance Objectives whictsinine satisfied in order for the
Performance Units to vest and the Performance Gyitkeén, which Performance Objectives must be §atis

(a) Vesting and Forfeiture. Subject to Sectionglf.and 8.4, a Grantee shall become vested witfentdo the Performance Unites to the
extent that the Performance Objectives set forthénAgreement are satisfied for the PerformanogeCy

(b) Payment of Awards. Payment to Grantees in isgfevested Performance Units shall be made wihity (60) days after the last day of
the Performance Cycle to which such Award relatdsss the Agreement evidencing the Award providesife deferral of payment, in whi
event the terms and conditions of the deferrall &ieabet forth in the Agreement. Subject to Sec8@h such payments may made entirely in
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Shares valued at their Fair Market Value as ofldakeday of the applicable Performance Cycle ohsither date specified by the Committee,
entirely in cash, or in such combination of Shaned cash as the Committee in its discretion steéirchine at any time prior to such paym
provided, however, that if the Committee in itscdétion determines to make such payment entirepadtially in Shares of Restricted Stock,
the Committee must determine the extent to whia fayment will be in Shares of Restricted Stoak e terms of such Restricted Stoc
the time the Award is granted.

8.3 (a) Performance Shares. The Committee, instgetion, may grant Awards of Performance Sharddigible Individuals, the terms and
conditions of which shall be set forth in an Agresrnbetween the Company and the Grantee. Each vhgregamay require that an appropr
legend be placed on Share certificates. AwardedbPmnance Shares shall be subject to the followaéngs and provisions:

(b) Rights of Grantee. The Committee shall prodthe time an Award of Performance Shares is rttagléme or times at which the actual
Shares represented by such Award shall be issubeé imame of the Grantee; provided, however, th&erformance Shares shall be issued
until the Grantee has executed an Agreement evilggmtice Award, the appropriate blank stock poweid, & the discretion of the
Committee,. an escrow agreement and any other demtsnvhich the Committee may require as a condtticdhe issuance of such
Performance Shares. If a Grantee shall fail to @eethe Agreement evidencing an Award of Performaaitares, the appropriate blank stock
powers and, in the discretion of the Committeegsarow agreement and any other documents whicBdhemittee may require within the
time period prescribed by the Committee at the tineeAward is granted, the Award shall be null aoii. At the discretion of the
Committee, Shares issued in connection with an Aw&Performance Shares shall be deposited togefitiethe stock powers with an
escrow agent (which may be the Company) desigratede Committee. Except as restricted by the terhiie Agreement, upon delivery of
the Shares to the escrow agent, the Grantee shad| In the discretion of the Committee, all of tights of a stockholder with respect to such
Shares, including the right to vote the Sharestamdceive all dividends or other distributionschar made with respect to the Shares.

(c) Non-transferability. Until any restrictions upthe Performance Shares awarded to a Granteehsivalllapsed in the manner set forth in
Sections 8.3(c) or 8.4, such Performance Shardisngttdoe sold, transferred or otherwise disposieana shall not be pledged or otherwise
hypothecated, nor shall they be delivered to then@e. The Committee may also impose such otheictems and conditions on the
Performance Shares, if any, as it deems appropriate

(d) Lapse of Restrictions. Subject to Sectionst§.a0d 8.4, restrictions upon Performance Sharesded hereunder shall lapse and such
Performance Shares shall become vested at suclotitimes and on such terms, conditions and satisfaof Performance Objectives as the
Committee may, in its discretion, determine atttiree an Award is granted.

(e) Treatment of Dividends. At the time the AwafdPerformance Shares is granted, the Committee imatg, discretion, determine that the
payment
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to the Grantee of dividends, or a specified portfeereof, declared or paid on actual Shares repregdy such Award which have been
issued by the Company to the Grantee shall beef@rced until the lapsing of the restrictions imgisipon such Performance Shares and (ii)
held by the Company for the account of the Graantg# such time. In the event that dividends arbealeferred, the Committee shall
determine whether such dividends are to be reieddastshares of Stock (which shall be held as amfit Performance Shares) or held in
cash. If deferred dividends are to be held in ctigre may be credited at the end of each yeagyddion thereof) interest on the amount of
account at the beginning of the year at a ratepeum as the Committee, in its discretion, mayrdatee. Payment of deferred dividends in
respect of Performance Shares (whether held in@ashadditional Performance Shares), togethen imiterest accrued thereon, if any, shall
be made upon the lapsing of restrictions imposetherPerformance Shares in respect of which theraef dividends were paid, and any
dividends deferred (together with any interest aedrthereon) in respect of any Performance Shaadkte forfeited upon the forfeiture of
such Performance Shares.

(f) Delivery of Shares. Upon the lapse of the ieBtms on Performance Shares awarded hereunde€dmmittee shall cause a stock
certificate to be delivered to the Grantee witlpees to such Shares, free of all restrictions hedeu

8.4 Effect of Change in Control. In the event @lzange in Control;

(a) With respect to the Performance Units, the @mshall (i) become vested in a percentage obRedhce Units as determined, by the
Committee at the time of the Award of such PerfarogaUnits and as set forth in the Agreement andbéiientitled to receive in respect of all
Performance Units which become vested as a rekalChange in Control a cash payment within ter) @Eys after such Change in Contrc
an amount as determined by the Committee at thee dinthe Award of such Performance Unit and asostt in the Agreement.

(b) With respect to the Performance Shares, réistnie shall lapse immediately on all or a portidrthe Performance Shares as determined by
the Committee at the time of the Award of such &enfince Shares and as set forth in the Agreem@ni.He Agreements evidencing
Performance Shares , and Performance Units slwalide for the treatment of such Awards (or portitdmereof) which do not become vested
as the result of a Change in Control, including,rmt limited to, provisions for the adjustmentagiplicable Performance Obijectives.

8.5 Modification or Substitution. Subject to thents of the Plan, the Committee may modify outstagdterformance Awards or accept the
surrender of outstanding Performance Awards anat grew Performance Awards in substitution for th&lotwithstanding the foregoing, no
modification of a Performance Award shall adversatgr any rights or obligations under the Agreemwethout the Grantee's consent.

9. Effect of a Termination of Employment.

The Agreement evidencing the grant of each Optimheach Award shall set forth the terms and comlitiapplicable to such Option or
Award upon a termination or
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change in the status of the employment of the @pgoor Grantee by the Company, a Subsidiary, dvigibn (including a termination of
change by reason of the sale of a Subsidiary dvigibn), as the Committee, in its discretion, detimes at the time the Option or Award is
granted or thereafter.

10. Adjustment Upon Changes in Capitalization.

(@) In the event of a Change in Capitalization,lmenmittee shall conclusively determine the appeteradjustments, if any, to the (i)
maximum number and class of Shares or other stoskaurities with respect to which Options or Avsanday be granted under the Plan, (ii)
maximum number and class of Shares or other stoskaurities with respect to which Options or Avsanday be granted to any Eligible
Individual during the term of the Plan, (iii) theamber and class of Shares or other stock or sexsusitibject to outstanding Options or Aw:
granted under the Plan, and the purchase priceftreif applicable, and (iv) the Performance Otijess, if any.

(b) Any such adjustment in the Shares or otherkkstosecurities subject to outstanding IncentivecktOptions (including any adjustments in
the purchase price) shall be made in such mannsotas constitute a modification as defined bytec424(h)(3) of the Code and only to
the extent otherwise permitted by Sections 422484dof the Code.

(c) If, by reason of a Change in Capitalizatiograntee of an Award is entitled to, or an Optioiseentitled to exercise an Option with
respect to, new, additional, or different sharesto€k or securities, such new, additional, oredtéht shares shall thereupon be subject to .
the conditions, restriction and performance critexpplicable to the Shares subject to the Awa@piion, as the case may be, prior to such
Change in Capitalization.

11. Effect of Certain Transactions.

11.1 Subject to Sections 5.9, 6.8, 7.4(b), 8.4Hh& and as otherwise provided in an Agreemernhearevent of (a) the liquidation or
dissolution of the Company or (b) a merger or ctidation of the Company (a "Transaction"), the Pdaul the Options and Awards issued
hereunder shall continue in effect in accordandh thieir respective terms, except that followingransaction each Optionee and Grantee
shall be entitled to receive in respect of eachr&babject to any outstanding Options or Awardshasase may be, upon exercise of any
Option or payment or transfer in respect of any Adyéhe same number and kind of stock, securitiash, property, or other consideration
that each holder of a Share was entitled to redaitlee Transaction in respect of a Share; provitiesvever, that such stock, securities, cash,
property, or other consideration shall remain stigje all of the conditions, restrictions, and peniance criteria applicable to the Options
Awards prior to such Transaction.

11.2 Subject to Sections 5.9, 6.8, 7.4(b) and Bakmtherwise provided in an Agreement, in thenetleat, prior to an Initial Public Offering,
Intercom Inc. and its affiliates sell all of thegbs of the Company that they own to a third piadijuding by
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means of a transaction described in clause (bgofié 11.1 (a "Third-Party Transaction"), the Camp may require that each Optionee
surrender any outstanding Option to the Compangxahange for which the Optionee shall receiveegpect of each Share subject to any
Option so surrendered a cash payment equal tathmérket value of the consideration that eacllémobf a Share was entitled to receive in
the Third Party Transaction, less the sum of

(i) the purchase price per Share under the Opéind,(ii) a proportionate share (determined asaf@ptionee was holder of the number of
Shares covered by the Option) of fees, expenseBadilities to be paid by the Company in connegtisith such Third Party Transaction.

12. Interpretation.
Following the required registration of any equiggcsrity of the Company pursuant to Section 12 efflkchange Act:

(&) The Plan is intended to comply with Rule 16px@mulgated under the Exchange Act and the Comenstball interpret and administer the
provisions of the Plan or any Agreement in a maroesistent therewith. Any provisions inconsisteith such Rule shall be inoperative and
shall not affect the validity of the Plan.

(b) To the extent required under Section 162(nthefCode and the regulations thereunder for congpi@msto be treated as qualified
performance based compensation, the maximum nuailsares of Stock with respect to which any Opttock Appreciation Right or
Performance Award may be granted during any onepe@od to any employee may not exceed 100,008.ddémmittee shall not be entitled
to exercise any discretion otherwise authorizeéunaier with respect to such Options or Awardsefdbility to exercise such discretion or
the exercise of such discretion itself would cathgecompensation attributable to such Options oardls to fail to qualify as performance
based compensation.

13. Pooling Transactions.

Notwithstanding anything contained in the Planmy Agreement to the contrary, in the event of ar@eain Control which is also intended
constitute a Pooling Transaction , the Committesl shke such actions, if any, which are specificeecommended by an independent
accounting firm retained by the Company to the mixteasonably necessary in order to assure th&dhkng Transaction will qualify as
such, including but not limited to

(i) deferring the vesting, exercise, payment, setént, or lapsing of restrictions with respectrg,aption or Award, (ii) providing that the
payment or settlement in respect of any OptionwaAl be made in the form of cash, Shares or seof a successor or acquirer of the
Company, or a combination of the foregoing, anjl giioviding for the extension of the term of angt@n or Award. to the extent necessary
to accommodate the foregoing, but not beyond theémam term permitted for any Option or Award.

14. Termination and Amendment of the Plan.

The Plan shall terminate on the day precedingghthtanniversary of the date of its adoption byBbard and no Option or Award may be
granted thereafter. The Board may sooner termihat®lan and the Board may at any time and frora timtime amend. suspend the Plan;
provided, however, that:
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(a) No such amendment, modification, suspensioteranination shall impair with the impair or advelssalter any Options or Awards
Heretofore granted under the Plan, except witlctmsent of the Optionee or Grantee or deprive gmjo@ee or Grantee of any Shares the
or she may have acquired through or as a restiitedPlan; and

(b) To the extent necessary under Section 16(HjeoExchange Act and the rules and regulations pigaied thereunder or other applicable
law, no amendment shall be effective unless apgrbyethe stockholders of the Company in accordavitteapplicable law and regulations.

15. Non-Exclusivity of the Plan.

The adoption of the Plan by the Board shall notdrestrued as amending, modifying, or rescinding@eyiously approved incentive
arrangement or as creating any limitation as orptiweer of the Board to adopt such other incentivargements as it may deem desirable,
including, without limitation, the granting of stooptions otherwise than under the Plan, and stramgements may be either applicable
generally or only in specific cases.

16. Limitation of Liability.

As illustrative of the limitations of liability othe Company, but not intended to be exhaustiveetdfenothing in the Plan shall be construe:
(i) give any person any right to be granted an @ptr Award other than at the sole discretion ef@ommittee;

(i) give any person any rights whatsoever withpees to Shares except as specifically providetiénRlan;

(iii) limit in any way the right of the Company terminate the employment of any person at any tone;

(iv) be evidence of any agreement or understandixgressed or implied, that the Company will emay person at any particular rate of
compensation or for any particular period of time.

17. Regulations and Other Approvals: Governing Law.

17.1 Except as to matters of federal law, this Rlagh the rights of all persons claiming hereuntiail e construed and determined in
accordance with the laws of the State of Texasawitlgiving effect to conflicts of law principlesdteof.

17.2 The obligation of the Company to sell deli@ares with respect to Options and Awards grameenthe Plan shall be subject to all
applicable laws, rules, and regulations, includiigapplicable federal and state securities lawd, the obtaining of all such approvals by
governmental agencies as may be deemed necessgygropriate by the Committee.
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17.3 The Board may make such changes as may bssaeg®r appropriate to comply with the rules seglfations of any government
authority or to obtain for Eligible Individuals greed Incentive Stock Options the tax benefits unkerapplicable provisions of the Code and
regulations promulgated thereunder.

17.4 Each Option and Award is subject to the regmént that, if at any time the Committee determiiregs discretion, that the listing,
registration, or qualification of Shares issuahlespant to the Plan is required by any securitieh@&nge or under any state or federal law, or
the. consent or approval of any governmental régnjdody is necessary or desirable as a condiipar in connection with, the grant of an
Option or Award or the issuance of Shares, no @ptir Awards shall be granted or payment made areShissued, as a whole or in part,
unless listing, registration, qualification, conser approval has been effected or obtained ffeap conditions as acceptable to the
Committee.

17.5 Notwithstanding anything contained in the Rlaany Agreement to the contrary, in the everntt tiva disposition of Shares acquired
pursuant to the Plan is not covered by a then nuregistration statement under the SecuritiesoAd933, as amended (the "Securities Act"),
and is not otherwise exempt from such registragoich Shares shall be restricted against transfietextent required by the Securities Act
and Rule 144 or other regulations thereunder. Ttra@ittee may require any individual receiving Skgsarsuant to an Option or Award
granted under the Plan, as a condition precederttpt of such Shares, to represent and wamahetCompany in writing that the Shares
acquired by such individual are acquired withouteav to any distribution thereof and will not bddor transferred other than pursuant to an
effective registration thereof under said Act orquant to an exemption applicable under the Séesiitct or the rules and regulations
promulgated thereunder. The certificates evidenamgof such Shares shall be appropriately ametwegflect their status as restricted
securities as aforesaid.

18. Miscellaneous.

18.1 Multiple Agreements. The terms of each Optioward may differ from other Options or Awardsgted under the Plan at the same
time, or at some other time. The Committee may giaat more than one Option or Award to a givegiBle Individual during the term of
the Plan, either in addition to, or in substitutfon one or more Options or Awards previously gealrto that Eligible Individual.

18.2 Withholding of Taxes.

(a) At such times as an Optionee or Grantee rezegraxable income in connection with the recefi@hares or cash hereunder (a "Taxable
Event"), the Optionee or Grantee shall pay to tbm@any an amount equal to the federal, state arad iscome taxes and other amounts as
may be required by law to be withheld by the Conyparconnection with the Taxable Event (the "Witlding Taxes") prior to the issuance,
or release from escrow, of such Shares or the patyaiesuch cash. The Company shall have the rigbetiuct from any payment of cash to
an Optionee or Grantee an amount equal to the Wity Taxes in satisfaction of the obligation sypVithholding Taxes. In satisfaction of
the obligation to pay Withholding Taxes to the Camyp, the Optionee or Grantee may make a writtectiele
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(the "Tax Election™), which may be accepted orctgd in the discretion of the Committee to havéntédd a portion of the Shares then
issuable to him or her having an aggregate Faikktaralue, on the date preceding the date of ssgaince, equal to the Withholding Taxes,
provided that in respect of an Optionee or Grantee may be subject to liability under Section 16fbjhe Exchange Act either: (a) in the
case of a Taxable Event involving an Option or ava/d (i) the Tax Election is made at least sixr{@nths prior to the date of the Taxable
Event and (ii) the Tax Election is irrevocable wiespect to all Taxable Events of a similar natgeurring prior to the expiration of six

(6) months following a revocation of the Tax Eleatior (b) in the case of the exercise of an Opfipthe Optionee makes the Tax Electiol
least six months after the date the Option wastgdhrii) the Option is exercised during the tey dariod beginning on the third business
and ending on the twelfth business day following telease for publication of the Company's quari@riannual statement of sales and
earnings (a "Window Period"), and

(iii) the Tax Election is made during the Windowried in which the related Option is exercised aopto such Window Period and
subsequent to the immediately preceding Windowoeor (c) in the case of a Taxable Event relatinthe payment of an Award (i) the
Grantee makes the Tax Election at least six maafties the date the Award was granted and (i) the Election is made (1) in the case of a
Taxable Event occur-ring within a Window Periodridg the Window Period in which the Taxable Eveoturs, or (z) in the case of a
Taxable Event not occurring within a window periddring the Window Period immediately preceding Tlagable Event relating to the
Award. Notwithstanding the foregoing, the Committeay, by the adoption of rules or otherwise, (afiifyothe provisions of this Section
18.2 (other than as regards director Options) @ose such other restrictions or limitations on Eéections as may be necessary to ensure
that the Tax Elections will be exempt transactionder Section 16(b) of the Exchange Act, and (b)ngeTax Elections to be made at such
other times and subject to such other conditiorth@£ommittee determines will constitute exemahsactions under Section 16(b) of the
Exchange Act.

(b) If an Optionee makes a disposition, within teaning of Section 424(c) of the Code and reguiatiomulgated thereunder, of any St
or Shares issued to such Optionee pursuant taxdreise of an Incentive Stock Option within the tyear period commencing on the day
after the date of the grant or within the one-ymiod commencing on the day after the date okfearof such Share or Shares to the
Optionee pursuant to such exercise, the Optionalé slithin ten days of such disposition, notifiet@ompany. thereof, by delivery of written
notice to the Company at its principal executivicef

19. Effective Date. The effective date of the Bhall be as determined by the Board, subject antiie¢ approval by the affirmative vote of
the holders of a majority of the securities of @@mpany present, or represented, and entitledttvatoa meeting of stockholders duty held in
accordance with the applicable laws of the Stateeddware within 12 months of the adoption of thenFby the Board.
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EXHIBIT 99.2

INCENTIVE STOCK OPTION AWARD PURSUANT TO THE
SELSIUS SYSTEMS INC. 1997 STOCK INCENTIVE PLAN

THIS AWARD is made as of the Grant Date by SELSBNSTEMS INC. (the "Company") to (the "Optionee").

Upon and subject to the Terms and Conditions agthtiereto and incorporated herein by referenceCtimpany hereby awards as of the
Grant Date to Optionee an incentive stock optibe (Option"), as described below, to purchase thgod Shares.

A. Grant Date: , 1997.

B. Type of Option: The Option granted hereundéntisnded to be an "incentive stock option" as definnder Section 422(b) of the Internal
Revenue Code of 1986, as amended (the "Code"gttutlest extent permitted in accordance with CSdetion

422(d). In the event that in any calendar yeardiremarket value of the stock (determined as efdhte of grant) for which this Option first
becomes exercisable exceeds $100,000 in such ealgedr, then the Option shall be treated as aualifigd option to the extent that the fair
market value of such stock exceeds $100,000.

C. Option Shares: All or any part of sharfethe Company's common stock, $.01 par valusipare ("Stock"), subject to
adjustment as provided in the attached Terms amdi@ons.

D. Exercise Price: $15.00 per share of Stock stibjeadjustment as provided in the attached TemdsGonditions.

E. Option Period: The Option may be exercised duiyng the Option Period which commences on thentdate and ends on the earlier of
(a) the tenth (10th) anniversary of the Grant Date;

(b) the later of the date (i) 30 days following thete the Optionee ceases to provide serviceet@dtmpany or any Subsidiary or any affiliate
for any reason other than retirement at age 63hdwaDisability or (ii) twelve months following éhdate the Optionee ceases to provide
services to the Company or any Subsidiary or afijasé due to death or Disability, provided thhetOption may be exercised as to no more
than the Vested Option Shares, determined pursadhé Vesting Schedule. Note that other limitagitm exercising the Option, as described
in the attached Terms and Conditions, may apply.

F. Vesting Schedule: The Option Shares shall bec@msted in accordance with the attached Vesting@de. All or a portion of the Option
Shares may become vested on an earlier date asigdan the attached Terms and Conditic



G. Condition to Award: As a condition to the gragtiOptionee this Option, shall forfeit all rightsdainterests to any options or awards
granted to Optionee under the InteCom Inc. 19986kStocentive Plan.

IN WITNESS WHEREOF, the Company and the Optioneetexecuted this Award as of the Grant Date s¢h falbove.

OPTIONEE SELSIUS SYST EMS INC.




EXHIBIT 99.3

NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO SELSIUS SYSTEM INC.
1997 STOCK INCENTIVE PLAN

THIS AWARD is made as of the Grant Date by SELSBNSSTEMS INC. (the "Company") to (thgtiGnee").

Upon and subject to the Terms and Conditions atthtiereto and incorporated herein by referenceCtmpany hereby awards as of the
Grant Date to Optionee an option (the "Option")dascribed below, to purchase the Option Shares.

A. Grant Date:
B. Type of Option: Nonqualifed Stock Option issuettler the Selsius Systems Inc. 1997 Stock InceRtiae.

C. Option Shares: All or any part of sharethefCompany's voting common stock, $.01 per stihes"Stock"), subject to adjustment as
provided in the attached Terms and Conditions.

D. Exercise Price: $15.00 per share, subject tosaaient as provided in the attached Terms and @Gonsli

E. Option Period: The Option may be exercised duiyng the Option Period which commences on thentdate and ends on the earlier of
(a) the tenth (10th) anniversary of the Grant Date;

(b) the later of the date (i) 30 days following thete the Optionee ceases to provide servicegtG@dimpany or any Subsidiary or any affiliate
for any reason other than retirement at age 65hdeaDisability or (ii) twelve months following édate the Optionee ceases to provide
service to the Company or any Subsidiary or anljiaff due to death or Disability, provided tha¢ tBption may be exercised as to no more
than the Vested Option Shares, determined pursadhé Vesting Schedule. Note that other limitadiom exercising the Option, as described
in the attached Terms and Conditions, may apply.

F. Vesting Schedule: The Option Shares shall becgsted in accordance with the attached Vesting@de. All or a portion of the Option
Shares may become vested on an earlier date aslgdan the attached Terms and Conditions.

G. Condition to Award: As a condition to the gragtiof Optionee this Option, Optionee shall forfditrights and interest to any options or
awards granted to Optionee under the InteCom 19@5 Stock Incentive Plan.

IN WITNESS WHEREOF, the Company and the Optioneetexecuted this Award as of the Grant Date séh falbove.

OPTIONEE SELSIUS SYST EMS INC.




EXHIBIT 99.4

TERMS AND CONDITIONS TO THE
INCENTIVE STOCK OPTION AWARD
PURSUANT TO SELSIUS SYSTEMS INC.
1997 STOCK INCENTIVE PLAN

1. Exercise of Option. Subject to the provisionsved herein or in the Award made pursuant toRtae:

(a) the Option may be exercised with respect toradiny portion of the Vested Option Shares attang during the Option Period by the
delivery to the Company, at its principal placéasiness, of a written notice of exercise in suliiHy the form attached hereto as Exhibit 1,
which shall be actually delivered to the Companyeadier than thirty (30) days and no later than(t) days prior to the date upon which
Optionee desires to exercise all or any portiothefOption; and

(b) payment to the Company of the Exercise Prictiplied by the number of Vested Option Shares dginrchased (the "Purchase Price'
provided in Section 2.

Upon acceptance of such notice and receipt of paymdull of the Purchase Price, the Company stalise to be issued a certificate
representing the Option Shares purchased.

2. Purchase Price. Payment of the Purchase Prigdl fOption Shares purchased pursuant to the esezof an Option shall be made in cas
certified check or, alternatively, as follows:

(a) by delivery to the Company of a number of shafeStock which have been owned by the Optioneatfteast six (6) months prior to the
date of the Option's exercise having a fair maviehte, as determined under the Plan, on the daggestise either equal to the Purchase Price
or in combination with cash or a certified checletpal the Purchase Price;

(b) by receipt of the Purchase Price in cash frdmmo&er, dealer or other "creditor" as defined gHation T issued by the Board of
Governors of the Federal Reserve System followiliyery by the Optionee to the Committee of instiares in a form acceptable to the
Committee regarding delivery to such broker, deatesther creditor of that number of Option Shawés respect to which the Option is
exercised; or

(c) by a combination of the foregoing.
3. Vested Option Shares. The Option Shares shatlirbe vested in the manner provided in the Vestuige8ule attached hereto.

4. Rights as Shareholder. Until the stock certiisaeflecting the Option Shares accruing to théddpe upon exercise of the Option are
issued to the Optionee, the Option shall have giasias a shareholder with respect to such OptianeS. The Company shall make



adjustment for any dividends or distributions drastrights on or with respect to such Option Sharbe Company shall make no adjustment
for any dividends or distributions or other rigbts or with respect to Option Shares for which #eord date is prior to the issuance of that
stock certificate, except as the Plan or the attdckward otherwise provides.

5. Restriction on Transfer of Option and of Optfaimares. The Option evidenced hereby is nontrardéeaher than by will or the laws of
descent and distribution and shall be exercisalimg the lifetime of the Optionee only by the @pige (or in the event of his disability, by
his personal representative) and after his deatly,lay his legatee or the executor of his estat@ddition, any Option Shares acquired by the
Optionee through the exercise of all or a portibthis Option will be subject to the terms of a @flders agreement between the Optionee
and the Company, which agreement will be in thenfand substance reasonably satisfactory to the @oyngnd will provide for customary
provisions relating to the ownership of the shafeStock acquired including a right of the Compamyurchase any Option Shares prior to
the Optionee's disposing of such shares to a p#ngr than the Company.

6. Restrictive Covenants. As a condition to preisgrthe benefits provided by this Award, the Opéeragrees to refrain from violating any
covenants contained in any current or future wriigreement, including any modifications thereefween the Optionee and the
Corporation, prohibiting or restricting competitj@olicitation of customers, or solicitation orih@ of employees or independent contractors,
or concerning the ownership, use, possession ologdisre of inventions, patent applications, cogytisgconfidential information, trade secr

or other proprietary information (defined colleetiy as "Covenants"). In the even that the Commitietermines in good faith that the
Optionee has violated the provisions of Covenahts) the Optionee (or his heir or legatee) shatefbany further right to exercise any
unexercised portion of the Option hereunder.

7. Changes in Capitalization.

(a) Except as provided in Subsection (b) belowhéf number of shares of Stock shall be increasel@eanreased by reason of a subdivision or
combination of shares of Stock, the payment ofraimary stock dividend in shares of Stock or arfyeotincrease or decrease in the numb
shares of Stock outstanding effected without rea&igonsideration by the Company, an appropridiesament shall be made by the
Committee, in a manner determined in its sole digan, in the number and kind of Option Sharesiarttie Exercise Price.

(b) In the event of a merger, consolidation, repigation, extraordinary dividend or other changéhia corporate structure of the Company,
including a Change in Control, or tender offer$bares of Stock, shall provide for an appropridjesiment to the Option or provide for the
substitution of a new option which adjustment drstitution shall be consistent with the event raqggithe adjustment or substitution;
provided, however, in the event will not be thevsing entity as a result of the event and the stimg entity does not agree to the adjustment
or substitution, the Committee may elect to terr@rthe Option Period as of the date of the Chang&ointrol in consideration of the payment
to the Optionee of the sum of the difference betwtbe then Fair Market Value of the Common Stoak #re Exercise Price for each Option
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Share as to which the Option has not been exereised the date of the Change in Control.

(c) The existence of the Plan and the Option gthptesuant to this Agreement shall not affect ip @y the right or power of the Company
to make or authorize any adjustment, reclassificatieorganization or other change in its capitddusiness structure, any merger or
consolidation of the Company, any issue of delgquity securities having preferences or prioriiego the Stock or the rights thereof, the
dissolution or liquidation of the Company, any sadéransfer of all or any part of its businessssets, or any other corporate act or
proceeding. Any adjustment pursuant to this Seatiay provide, in the Committee's discretion, far dlimination without payment therefor
of any fractional shares that might otherwise bezsubject to any Option.

8. Special Limitation on Exercise. No purportedreise of the Option shall be effective without Hproval of the Committee, which may be
withheld to the extent that the exercise, eithdiviidually or in the aggregate together with thereise of other previously exercised stock
options and/or offers and sales pursuant to ary pricontemplated offering of securities, wouldthe sole and absolute judgment of the
Committee, require the filing of a registrationtstaent with the United States Securities and Exgb&ommission or with the securities
commission of any state. If a registration statenenot in effect under the Securities Act of 1983ny applicable state securities law with
respect to shares of Stock purchasable or othedeibecrable under the Option, the Optionee (a)l stediver to the Company, prior to the
exercise of the Option or as a condition to théveey of Stock pursuant to the exercise of an Qpégercise, such information,
representations and warranties as the Company @aspmnably request in order for the Company to ketalsatisfy itself that the Option
Shares are being acquired in accordance with thestef an applicable exemption from the securitgggstration requirements of applicable
federal and state securities laws and (b) shafleatitat the shares of Stock so acquired will natifgosed of except pursuant to an effective
registration statement, unless the Company sha# heceived an option of counsel that such disjposis exempt from such requirement
under the Securities Act of 1933 and any applicatdée securities law.

9. Legend on Stock Certificates. Certificates enaiieg the Option Shares, to the extent appropéatke time, shall have noted conspicuo
on the certificates a legend intended to give @lbpns full notice of the existence of the condgiarestrictions, rights and obligations set f
herein and in the Plan.

10. Governing Laws. This Award and the Terms anddtmns shall be construed, administered and eefbaccording to the laws of the
State of Texas.

11. Successors. This Award and the Terms and Gonslishall be binding upon and inure to the bermdfihe heirs, legal representatives,
successors and permitted assigns of the OptioretharCompany.

12. Notice. Except as otherwise specified herdimatices and other communications under this Atrall be in writing and shall be
deemed to have been given if



personally delivered or if sent by registered atified United States mail, return receipt requdsfestage prepaid, addressed to the propose
recipient at the last known address of the rectpigny party may designate any other address tahvhotices shall be sent by giving notice
of the address to the other parties in the samaneras provided herein.

13. Severability. In the event that any one or nairihe provisions or portion thereof containedha Award and these Terms and Conditions
shall for any reason be held to be invalid, illegalinenforceable in any respect, the same shiihmalidate or otherwise affect any other
provisions of the Award and these Terms and Calitiand the Award and these Terms and Conditladsse construed as if the invalid,
illegal or unenforceable provision or portion trefread never been contained herein.

14. Entire Agreement. Subject to the terms and itiond of the Plan, the Award and the Terms anddimns express the entire
understanding of the parties with respect to theddp

15. Violation. Any transfer, pledge, sale, assigntmer hypothecation of the Option or any portibareof shall be a violation of the terms of
the Award or these Terms and Conditions and stealldid and without effect.

16. Headings and Capitalized Terms. Section headisgd herein are for convenience of referenceamyshall not be considered in
construing the Award or these Terms and Conditi@agitalized terms used, but not defined, in eitherAward or the Terms and Conditions
shall be given the meaning ascribed to them irPlaa.

17. Specific Performance. In the event of any dauthreatened default in, or breach of, any eftérms, conditions and provisions of the
Award and these Terms and Conditions, the parpadies who are thereby aggrieved shall have e to specific performance and
injunction in addition to any and all other riglatsd remedies at law or in equity, and all suchtsgimd remedies shall be cumulative.

18. No Right to Continued Service. Neither the ld&ghment of the Plan nor the award of Option Se&ereunder shall be construed as gi
the Optionee the right to continue employment \thign Company or any Subsidiary.
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EXHIBIT 1

NOTICE OF EXERCISE OF
STOCK OPTION TO PURCHASE
COMMON STOCK OF
SELSIUS SYSTEM INC.

Name

Address

Date

Selsius Systems Inc.

Attention:
Re: Exercise of Incentive Stock Option
Gentlemen:

Subject to acceptance hereof by Selsius systeméthec"Company") pursuant to the provisions of $&dsius Systems Inc. 1997 Stock

Incentive Plan (the "Plan™), | hereby give noti¢deny election to exercise options granted to mpurchase shares of
common stock of the Company ("Stock") under theeftive Stock Option Award (the "Award") dated as of
. The purchase skalptace as of ,199__ (the "Exercige"D:i

On or before the Exercise Date, | will pay the aggtlle purchase price as follows:
[ ] by delivery of cash or a certified check for $ for the full purchase price payabld&drder of Selsius Systems Inc.

[ ] by delivery of cash or a certified check for $ representing a portion of the purchase with the balance to consist of shares
of Stock that | have owned for at least six morgthd that are represented by a stock certificatdl burrender to the Company with my
endorsement. If the number of shares of Stock sempted by such stock certificate exceed the nutobee applied against the purchase pi

| understand that a new stock certificate will fguied to me reflecting the excess number of shares.
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[ 1 by delivery of a stock certificate representstares of Stock that | have owned for at leastrgirths which | will surrender to the
Company with my endorsement as payment of a pueghidse. If the number of shares of Stock represkhy such certificate exceed the
umber to be applied against the purchase pricedérstand that a new certificate will be issueth&reflecting the excess number of shares.

[ ] by delivery of the purchase price by , a broker, dealer or other "crédésmefined by Regulation T issued by
the Board of Governors of the Federal Reserve 8ydthereby authorize the Company to issue a stediificate for the number of shares
indicated above in the name of said broker, demlether creditor or its nominee pursuant to irgians received by the Company and to
deliver said stock certificate directly to that beo, dealer or other creditor (or to such othetypspecified in the instructions received by the
Company from the broker, dealer or other credi@on receipt of the purchase price.

As soon as the stock certificate is registeredymame, please deliver it to me at the above addres

If the Stock being acquired is not registered $suance to and resale by the Optionee pursuanteéfective registration statement on Form
S-8 (or successor form) filed under the Securifiesof 1933, as amended (the "1933 Act"), | hersdgyresent, warrant, covenant, and agree
with the Company as follows:

The shares of the Stock being acquired by me withéquired for my own account without the partitiggaof any other person, with the
intent of holding the Stock for investment and withthe intent of participating, directly or inditéy, in a distribution of the Stock and not
with a view to, or for resale in connection withyadistribution of the Stock, nor am | aware of ghéstence of any distribution of the Stock;

| am not acquiring the Stock based upon any reptaen, oral or written, by any person with redggedhe future value of, or income from,
the Stock but rather upon an independent examimatial judgment as to the prospects of the Company;

The Stock was not offered to me by means of pubtidseminated advertisements or sale literatueam | aware of any offers made to
other persons by such means;

| am able to bear the economic risks of the investnm the Stock, including the risk of a completss of my investment therein;

| understand and agree that the Stock will be @hsunel sold to me without registration under anes&w relating to the registration of
securities for sale, and will be issued and soletiimnce on the exemptions from registration urider1933 Act,
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provided by Sections 3(b) and/or 4(2) thereof dredrtiles and regulations promulgated thereunder;

The Stock cannot be offered for sale, sold or feansd by me other than pursuant to: (A) and eiffeategistration under the 1933 Act oriin a
transaction otherwise in compliance with the 1938; And (B) evidence satisfactory to the Compangoofipliance with the applicable
securities laws of other jurisdictions. The Compahgll be entitled to rely upon an opinion of caelreatisfactory to it with respect to
compliance with the above laws;

The Company will be under no obligation to register Stock or to comply with any exemption avaidatur sale of the Stock without
registration of filing, and the information or cations necessary to permit routine sales of sdegrif the Company under Rule 144 undel
1933 Act are not now available and no assurancéées given that it or they will become availableeTTompany is under no obligation to
act in any manner so as to make Rule 144 availaitierespect to the Stock;

| have and have had complete access to and thetapjtg to review and make copies of all materiatdments related to the business of the
Company, including, but not limited to, contradisancial statements, tax returns, leases, deeatisther books and records. | have examined
such of these documents as | wished and am familtarthe business and affairs of the Companyalize that the purchase of the Stock is a
speculative investment and that any possible piieditefrom is uncertain;

| have had the opportunity to ask question of agive answer from the Company and any persongagtints behalf and to obtain all
material information reasonably available with msto the Company and its affairs. | have recealethformation and data with respect to
the Company which | have requested and which | ld@esned relevant in connection with the evaluadiothe merits and risks of my
investment in the Company;

I have such knowledge and experience in financidllausiness matters that | am capable of evalu#ttegnerits and risks of the purchase of
the Common Stock hereunder and | am able to beagdbnomic risk of such purchase; and

The agreements, representations, warranties arehaots made by me herein extend to and apply tf #ike Stock of the Company issued to
me pursuant to this Award. Acceptance by me ot#réficate representing such Stock shall congtitutonfirmation by me that all such
agreements, representations, warranties and cotgemaae herein shall be true and correct at the. ti

| understand that the certificates representingtia@es being purchased by me in accordance vistmétice shall bear a legend referring to
the foregoing covenants, representations and wiggsaand restrictions on transfer, and | agreedaHagend to that effect may be placed on
any certificate which may be issued to me as atutesfor the certificates being acquired by maatordance with this notice. | further
understand that capitalized terms



used in this Notice of Exercise without definitisimall have the meanings given to them in the Plan.

Very truly yours,

AGREED TO AND ACCEPTED:

SELSIUS SYSTEMS INC.

g

=
=
®

Number of Share
Exercised:

Number of Share

Remaining:
Date:



EXHIBIT 99.5

TERMS AND CONDITIONS
TO THE
NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO SELSIUS SYSTEMS INC.
1997 STOCK INCENTIVE PLAN

1. Exercise of Option. Subject to the provisionsvited herein or in the Award made pursuant ta3@ksius Systems Inc. 1997 Stock
Incentive Plan:

(a) the Option may be exercised with respect toradiny portion of the Vested Option Shares attang during the Option Period by the
delivery to the Company, at its principal placéainess, of a written notice of exercise in sulihy the form attached hereto as Exhibit 1,
which shall be actually delivered to the Companyeadier than thirty (30) days and no later than(t) days prior to the date upon which
Optionee desires to exercise all or any portiothefOption; and

(b) payment to the Company of the Exercise Prictiplied by the number of Vested Option Shares dginrchased (the "Purchase Price'
provided in Section.

Upon acceptance of such notice and receipt of paymeMt of the Purchase Price, the Company shalbe to be issued a certificate
representing the purchased.

2. Purchase Price. Payment of the Purchase Priedl fOption Shares purchased pursuant to the eseeof an Option shall be made
(a) in cash or certified check;

(b) by delivery to the Company of a number of skareStock which have been owned by the Optioneatfteast six (6) months prior to the
date Of the Option's exercise having, a fair maviiie, as determined under the Plan, on the daeeocise e r equal to the Purchase Price
or in combination with cash or a certified check to

equal the Purchase Price;

(c) if and when the Stock becomes traded, whethex wational securities exchange or otherwisegbgipt of the Purchase Price in cash f
a broker, dealer or other "creditor" as definedRgulation T issued by the Board of Governors effederal Reserve System following
delivery by the Optionee to the Committee of instiens in a form acceptable to the Committee reiggrdelivery to such broker, dealer or
other creditor of that number of with respect tdahtthe Option is exercised; or

(d) or any combination of the foregoing.
3. Vested Option Shares. The Option Shares shatlirbe vested in the manner provided in the Vestuige8ule attached hereto.

Page 1 of



4. Rights as Shareholder. Until the stock certiisaeflecting the Option Shares accruing, to thédbee upon exercise of the Option are
issued to the Optionee, the Optionee shall havéghts as a shareholder with respect to such O8lmares. The Company shall make no
adjustment for any dividends or distributions drestrights on or with respect to Option Sharesafoich the record date is prior to the
issuance of, that stock certificate, except adthe or the attached Award otherwise provides.

5. Restriction on Transfer of Option and of Optfaimares. The Option evidenced hereby is nontrardéeather than by will or the laws of
descent and distribution and shall be exercisalimg the lifetime of the Optionee only by the @pige (or in the event of his disability, by
his personal representative) and after his deaitly,lay his legate or the executor of his estateaddition, any Option Shares acquired by the
Optionee through the exercise of all or a portibthis Option will be subject to the terms of a ®felders agreement between the Optionee
and the Company, which agreement will be in thenfand substance reasonably satisfactory to the @oyngnd will provide for customary
provisions relating to the ownership of the shafeStock acquired including a right of the Compamyurchase any Option Shares prior to
the Optionee's disposing of such shares to a pémr than the Company.

6. Restrictive Covenants. As a condition to presgrthe benefits provided by this Award, the Op&ieragrees to refrain from violating any
covenants contained in any current or future wriigreement, including any modifications thereefween the Optionee and the
Corporation, prohibiting, or restricting competiticsolicitation of customers, or solicitation orihg of employees or independent contractors,
or concerning the ownership, use, possession geladiure of inventions, patent applications, capys, confidential information, trade
secrets or other proprietary information (definetlactively as "Covenants”). In the event that @@mmittee determines in good faith that the
Optionee has violated the provisions of Covenahts) the Optionee (or his heir or legatee) shatefbany further right to exercise any
unexercised portion of the Option hereunder.

7. Changes in Capitalization.

(a) Except as provided in Subsection (b) belowhéf number of shares of Stock shall be increasel@areased by reason of a subdivision or
combination of shares of Stock, the payment ofraimary stock dividend in shares of Stock or aryeotincrease or decrease, in the number
of shares of Stock outstanding effected withougimtoof consideration by the Company, an approprajustment shall be made by the
Committee, in a manner determined in its sole digan, in the number and kind of Option Sharesiarttie Exercise Price.

(b) In the event of a merger, consolidation, repigation, extraordinary dividend or other changéhia corporate structure of the Company,
including a Change in Control, or tender offer $bares of Stock, shall provide for an appropridjasiment to the option or provide for the
substitution of a new option which adjustment drstitution shall be consistent with the event raggithe adjustment or substitution;
provided, however, in the event the Company witl ln@ the surviving entity as a result of the eard the surviving entity does not agree to
the adjustment or substitution, the Committee niagtdo terminate the Option Period as of the d&the Change in
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Control in consideration of the payment to the Omde of the sum of the difference between the Ba@nMarket Value of the Common Stc
and the Exercise Price for each Option Share asich the Option has not been exercised as of éte af the Change in Control.

(c) The existence of the Plan and the Option gthptesuant to this Agreement shall not affect ip @y the right or power of the Company
to make or authorize any adjustment, reclassificatieorganization or other change in its capitddusiness structure, any merger or
consolidation of the Company, any issue of delgquity securities having preferences or prioriiego the Stock or the rights thereof, the
dissolution or liquidation of the Company, any sadéransfer of all or any part of its businessssets, or any other corporate act or
proceeding. Any adjustment pursuant to this Seatiay provide, in the Committee's discretion, far dlimination without payment therefor
of any fractional shares that might otherwise bezsnbject to any Option.

8. Special Limitation on Exercise. No purportedreise of the Option shall be effective without #gproval of the Committee, which may be
withheld to the extent that the exercise, eithdiviidually or in the aggregate together with thereise of other previously exercised stock
options and/or offers and sales pursuant to amy pricontemplated offering of securities, wouldthe sole and absolute judgment of the
Committee, require the filing of a registrationtetaent with the United States, Securities and BExgba@ommission or with the securities
commission of any state. If a registration statenenot in effect under the Securities Act of 1983ny applicable state securities law with
respect to shares of Stock purchasable or othedeibecrable under the Option. the Optionee (a)l stediver to the Company, prior to the
exercise of the Option or as a condition to théveey of Stock pursuant to the exercise of an Gpérercise., such information,
representations and warranties as the Company @aaspmnably request in order for the Company to ketalsatisfy itself that the Option
Shares are being acquired in accordance with thestef an avolicable exemption from the securiteggstration requirements of applicable
federal and state securities laws and (b) shadl #at the shares of Stock so acquired will nadibposed of except pursuant to an effective
registration statement, unless the Company sheél heceived an opinion of counsel that such disiposis exempt from such requirement
under the Securities Act of 1933 and any applicatdée securities law.

9. Legend on Stock Certificates. Certificates enaiieg the Option Share, to the extent appropriateeatime, shall have noted conspicuously
on the certificates a legend intended to give @lbpns full notice of the existence of the condgiarestrictions, rights and obligations set f
herein and in the Plan.

10. Governing Laws. This Award and the Terms anddimns shall be construed, administered and eefbaccording to the laws of the
State of Texas.

11. Successors. This Award and the Terms and Gonslishall be binding upon and inure to the berdfihe heirs, legal representatives,
successors and permitted assigns of the optiortetharCompany.

Page 3 of «



12. Notice. Except as otherwise specified herdimatices and other communications under this Atrall be in writing and shall be
deemed to have been given if personally deliveratisent by registered or certified United Statesil, return receipt requested, postage
prepaid, addressed to the proposed recipient dash&nown address of the recipient. Any party magignate any other address to which
notices shall be sent by giving, notice of the addrto the other parties in the same manner aglprbhierein.

13. Severability. In the event that any one or nairihe provisions or portion thereof containedha Award and these Terms and Conditions
shall for any reason be held to be invalid, illegalnenforceable in any respect, the same shiihmalidate or otherwise affect any other
provisions of the Award and these Terms and Calitiand the Award and these Terms and Conditlwadsse construed as if the invalid,
illegal or unenforceable provision or portion thefrbad never been contained herein.

14. Entire Agreement. Subject to the terms and itiond of the Plan, the Award and the Terms anddimns express the entire
understanding of the parties with respect to theddp

15. Violation. Any transfer, pledge, sale, assigntmer hypothecation of the Option or any portibareof shall be a violation of the terms of
the Award or these Terms and Conditions and slealldid and without effect.

16. Headings and Capitalized Terms. Section headisgd herein are for convenience of referenceamdyshall not be considered in
construing the Award or these Terms and Conditi@agitalized terms used, but not defined, in eitherAward or the Terms and Conditions
shall be given the meaning ascribed to them irPlaa.

17. Specific Performance. In the event of any dauthreatened default in, or breach of, any eftérms conditions and provisions of the
Award and these Terms and Conditions, the parpadies who are thereby aggrieved shall have e to specific performance and
injunction in addition to any and all other riglatsd remedies at law or in equity, and all suchtsigimd remedies shall be cumulative.,

18. No Right to Continued Service. Neither the l&hment of the Plan nor the award hereunder $fgatlonstrued as giving the Optionee
right to continued service with the Company or &uwpsidiary or any affiliate.

Page 4 of «



EXHIBIT 1
NOTICE OF EXERCISE OF
STOCK OPTION TO PURCHASE
COMMON STOCK OF
SELSIUS SYSTEMS INC.

Name

Address

Date

Selsius Systems Inc.
Re: Exercise of Nonqualified Stock Option
Gentlemen:

Subject to acceptance hereof by Selsius Systemétiec"Company") pursuant to the provisions of $edsius Systems Inc. 1997 Stock

Incentive Plan (the "Plan™) | hereby give noticemof election to exercise options granted to meutcipase shares of
common stock of the Company under the Nonqual@txtk Option Award (the "Award") dated as of . The purchase shall take
place as of 199 (the "Exercise Date").

On or before the Exercise Date, | will pay the aggtlle purchase price as follows:
[ ] by, delivery of cash or a certified check for $ for the full purchase price payable todtwer of Selsius Systems Inc.

[ ] by delivery of cash or a certified check for $ representing a portion of the purchase prith the balance to consist of shares of
Common Stock that | have owned for at least sixth®and that are represented by a stock certifloatt surrender to the Company with
my endorsement. If the number of shares of ComntookSepresented by such stock certificate exceedhtimber to be applied against the
purchase price, | understand that a new stockficatg will be issued to me reflecting the excessiher of shares.

[ ] by delivery of a stock certificate representsttares of Common Stock that | have owned foragtlsix months which | will surrender to
the Company with my endorsement as payment of thehase price. If the number of shares Of CommonlStepresented by such
certificate exceed the number to be applied ag#iespurchase price, | understand that a new iwate will be issued to me reflecting the
excess number of shares.
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[ ] by delivery of the purchase price by rakier, dealer or other "creditor" as defined by &ation T issued by the Board of
Governors of the Federal Reserve System. | herethywdze the Company to issue a stock certificatdtfe number of shares indicated above
in the name of said broker, dealer or other creditats nominee pursuant to instructions receibgdhe Company and to deliver said stock
certificate directly to that broker, dealer or atheeditor (or to such other party specified in iths&tructions received by the Company from the
broker, dealer or other creditor) upon receipthef purchase price.

The required federal, state and local income takiwalding obligations, if any, on the exerciselof Award shall also be paid on or before
Exercise Date in the manner provided in the Witbha Election previously tendered or to be tendeocithe Company no later than the
Exercise Date.

As soon as the stock certificate is registeredymame, please deliver it to me at the above addres

If the Common Stock being acquired is not registéoe issuance to and resale by the Optionee potsaan effective registration statement
on Form S-8 (or successor form) filed under theuBges Act of 1933, as amended (the "1933 Actheteby represent, warrant, covenant,
and agree with the Company as follows:

The shares of the Common Stock being, acquireddwith be acquired for my own account without thetcipation of any other person,
with the intent of holding the Common Stock foréstment and without the intent of participatingedily or indirectly, in a distribution of
the Common Stock and not with a view to, or fomatesn connection with, any distribution of the Goon Stock, nor am | aware of the
existence of any distribution of the Common Stock;

| am not acquiring the Common Stock based uporrepsesentation, oral or written, by any person watpect to the future value of, or
income from, the Common Stock but rather upon dependent examination and judgment as to the pctspéthe Company;

The Common Stock, was not offered to ;by -mearubficly disseminated advertisements or salesalitee, nor am | aware of any offers
made to other persons by such means;

| am able to bear the economic risks of the investnm the Common Stock, including the risk of anpbete loss of my investment therein;

| understand and agree that the Common Stock wilbsued and sold to me without registration uladgrstate law relating to the registrat
of securities for sale, and will be issued and swoletliance on the exemptions from registratiodemthe 1933 Act, provided by Sections 3(b)
and/or 4(2) thereof and the rules and regulatisomplgated thereunder;
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The Common Stock cannot be offered for sale, sptdansferred by me other than pursuant to: (Agfiective registration under the 1933
Act or in a transaction otherwise in compliancewiite 1933 Act; and (B) evidence satisfactory so@ompany of compliance with the
applicable securities laws of other jurisdictiofbe Company shall be entitled to rely upon an apirof counsel satisfactory to it with respect
to compliance with the above laws;

The Company will be under no obligation to register Common Stock or to comply with any exemptigailable for sale of the Common
Stock without registration or filing, and the infioation or conditions necessary to permit routifessaf securities of the Company under F
144 under the 1933 Act are not now available andssarance has been given that it or they will recavailable. The Company is under no
obligation to act in any manner so as to make Rd¥eavailable with respect to the Common Stock;

I have and have had complete access to and thetapjty to review and make copies of all materiatdments related to the business of the
Company, including, beat not limited to, contraéitsancial statements, tax returns, leases, derdi®ther books and records. | have exarr
such of these documents as | wished and am familtarthe business and affairs of the Companyalize that the purchase of the Common
Stock is a speculative investment and that anyilplesgrofit therefrom is uncertain;

| have had the opportunity to ask questions ofraedive answers from die. Company and any. perstimgeon its behalf and to obtain all
material information reasonably available with msto the Company and its affairs. | have recealethformation and data with respect to
the Company which | have requested and which | ld@esed relevant in connection with the evaluabioiihe merits and risks of my
investment in the Company;

I have such knowledge and experience in financidllausiness matters that | am capable of evaluttimgnerits and risks of the purchase of
the Common Stock hereunder and | am able to beazabnomic risk of such purchase; and

The agreements, representations, warranties arehaats made by me herein extend to and apply tf #le Common Stock of the Comp:
issued to me pursuant to this Award. Acceptancebyof the certificate representing such CommonlSsball constitute a confirmation b 1
that all such agreements, representations, wagsaatid covenants made herein shall be true anectatrthat time.

| understand that the certificates representingttages being purchased by me in accordance vigtimstice shall bear a legend referring to
the foregoing covenants, representations and wi#saand restrictions on transfer, and | agreedHagend to that effect may be placed on
any certificate which may be issued to me as atsutesfor the certificates being acquired by madatordance with this notice.

Very truly yours,
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AGREED TO AND ACCEPTED:

SELSIUS SYSTEMS INC.

— E
= S
%)

Number of Share
Exercised:

Number of Share
Remaining: Date:
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EXHIBIT 99.6

SCHEDULE 1 [NAME OF OPTIONEE]
TO SELSIUS SYSTEMS INC.
INCENTIVE STOCK OPTION AWARD

Vesting Schedule

"Vested Option Shares" means only that percenthgeedOption Shares as to which the Option becoemescisable following completion of
the months of service indicated in the schedugt §et forth below.

Percentage of Shares Months o f Service

Which are Vested Option Shares after Gr ant Date

0% Oupto 12

33% 12

plus an additional 2.78% each add itional
month th ereafter

Notwithstanding the foregoing Vesting Schedule,apgon shall become fully vested and exercisablénd the Option Period if and wh
the Optionee retires on or after age 65 or if anglkaof Control occurs after the 12th month follogvthe Grant Date. If a Change of Control
occurs prior to the 12th month following the Gr&xate, the Option shall be vested in that percentagl to the quotient of the Optionee's
months of service following the Grant Date dividgd12.

1. Construction. (a) For purposes of the Vestinige8Bale, Optionee shall be granted as month of sefer each consecutive month period
following the Grant Date and during which Optiormeatinues, at all times, as an employee of the Gamypr a Subsidiary.

(b) The right of Optionee to vest in Stock shalke® upon the termination of his or her servicenasmaployee with the Company and any
Subsidiaries. Thereafter, no further shares sleaibime Vested Shares. The Option shall be exereisaly as to Vested Shares during the
Option Period specified in the Awat



EXHIBIT 99.7

SCHEDULE | [NAME OF OPTIONEE]
TO SELSIUS SYSTEMS INC.
NONQUALIFIED STOCK OPTION AWARD

Vesting Schedule

"Vested Option Shares" means only that percenthgemumber of shares of Stock subject to thed@ypgis to which the Option becomes
exercisable following completion of the month of\gee for the Company indicated in the schedul@Wwel

Percentage of Shares Months o f Service

Which are Vested Option Shares after Gr ant Date

0% 0 up to 12

33% 1 2

plus an additional 2.78% each add itional
month th ereafter

Notwithstanding the foregoing Vesting Schedule,@ption shall become fully vested and exercisahbling the Option Period if and whi
the Optionee retires on or after age 65 or if anglkaof Control occurs after the 12th month follogvthe Grant Date. If a Change of Control
occurs prior to the 12th month following the Gr&xate, the Option shall be vested in that percentagl to the quotient of the Optionee's
months of service following the Grant Date dividgd24.

1. Construction. (a) For purposes of the Vestinige8Bale, Optionee shall be granted a month of seffeiceach consecutive month following
the Grant Date and during which Optionee continatall times, to provide service to the Compang &ubsidiary.

(b) The right of Optionee to vest in Stock shalig® upon the termination of his or her serviclhéoGompany or Subsidiary, whether by
reason of death, Disability or otherwise and, thftez, no further shares shall become Vested O@hmares; and the Option shall be
exercisable during the Option Period specifiechin Award.



EXHIBIT 99.8
DISCLOSURE STATEMENT
TO
EMPLOYEES, INCLUDING HOLDERS OF OPTIONS
GRANTED UNDER
THE
SELSIUS SYSTEMS INC. 1997 STOCK INCENTIVE PLAN
THE TRANSACTION
GENERAL

On October 13, 1998, Selsius Systems Inc. (the '[@@my"), InteCom Inc. ("InteCom"), and Jacques Pa@eorge O'Brien, George Platt,
JeanFrancois Boulin, John Christoph, and Gary Schdtzslectively, the "Optionholders") entered int&tck Purchase Agreement purst

to which (a) InteCom agreed to sell to Cisco Systdmc. ("Cisco") all of the Company's Common Stqudr value $.0I per share ("Common
Stock") and Preferred Stock, par value $.01 peresfi®referred Stock") that it holds of record be tlate of sale (the "Closing Date") and (b)
the Optionholders agreed to convert all optionsl gl them on the Closing Date into Common Stocktarskll such Stock to Cisco. Messrs.
Payer, Platt, and O'Brien hold options granted utitke Selsius Systems Inc. Director Stock OptianRthe "Director Plan"). Messrs. Boul
Christoph, and Schatzel hold options granted utide6elsius Systems Inc. 1997 Stock Incentive Rlen"Employee Plan®). In this
Disclosure Statement, the options granted to MeBsnger, Platt, and O'Brien are referred to asEtector Options”; the options granted to
Messrs. Boulin, Christoph, and Schatzel are refetweas the "NonEmployee Options"; and all otheroms granted under the Employee Plan
are referred to as the "Employee Options." The Com®tock and Preferred Stock are collectively reféto as the "Stock" and the sale of
the by the holders thereof to Cisco pursuant tcSteek Purchase Agreement is herein called thenSgetion."

DIRECTOR OPTIONS AND NON-EMPLOYEE OPTIONS

All of the Director Options and the Non-Employeetiops will vest as of the Closing Date and the kaddthereof will convert such Options
into Common Stock and sell such Common Stock tacCiis the Transaction for the price set forth beloWEmployee Options" -
"Employees who elect not to continue employmenhwhie Company after the Closing.

EMPLOYEE OPTIONS

Continuing Employees. Each Company employee (arpl&yee") who elects to continue his or her employhveith the Company after the
Closing (each a "Continuing Employee") must exetiiewaiver agreement in the form attached heret®xhibit A (the "Waiver"). Cisco

will assume each vested and unvested Employee ©thtéd Continuing Employees hold on the ClosingeD&@ach of the Employee Options
that Cisco assumes will continue to have, and tsuigect to, the terms and conditions set forthia,Employee Plan and the award pursuant
to which the Company granted the



Employee Options to its employees (the "Award"gept that (1) the Transaction will not accelerageéxercisability or vesting of any
Employee Options for which the Company receivesaf; (2) Cisco will exchange each Employee Optmma Cisco option (a "New
Option") exercisable for that number of whole sekasECisco Common Stock equal to the product ofilmaber of shares of Common Stock
that were issuable upon exercise of such Employ#m@©immediately prior to the Closing Date muligol by the Exchange Ratio (as defined
below) and rounded down to the nearest whole numtsghares of Cisco Common Stock; and (3) the paresexercise price for the shares of
Cisco Common Stock issuable upon exercise of easth Qption will be equal to a quotient determineddbsiding the exercise price per
share of Common Stock at which such option wasogsasle immediately prior to the Closing Date by Bxchange Ratio, rounded up to the
nearest whole cent. The Exchange Ratio will begthatient derived by dividing the Option Componewntiie aggregate number of Employee
Options outstanding on the Closing Date. The OpBomponent is the number derived by (1) multiply§igt0,000,000 by a fraction, the
numerator of which is the number of shares of Com@&twck underlying the Employee Options outstandimghe Closing Date and the
denominator of which is the number of shares of @om Stock underlying the Employee Options on thesibg Date plus the number of
shares of Common Stock and Preferred Stock outsiguosh the Closing Date and (2) dividing the amadetermined pursuant to
subparagraph (1) by the average of the closinggffier a share of Cisco Common Stock as quoteti@NASDAQ National Market for the
ten trading days immediately preceding and endimthe trading day that is three calendar days poithe Closing Date. Within 20 business
days after the Closing Date, Cisco will issue tohe@ontinuing Employee a document in appropriatmfevidencing Cisco's assumption of
such Employee's Employee Options.

Cisco has advised the Company that if Cisco ohmmpany terminates a Continuing Employee's employiwithout Cause" at any time
following the Closing, all of such Employee's Newtions that had not previously vested will autoreity vest in full and all of such
Employee's New Options will be immediately exerblega "Special Acceleration”). The Special Accaliem will apply only to the New
Options that Cisco assumes in the Transaction ahtbrany options that Cisco grants to Continuimgplibyees in the future. A termination
for "Cause" means a termination for any of thedfmihg reasons:

(a) the Continuing Employee's failure to perforrtissactorily the duties of his or her position afteceipt of a written warning; (b) the
Continuing Employee's misconduct; (c) the Contiguimployee's conviction of a crime; (d) the ConitiguEmployee's commission of an act
of fraud against, or the misappropriate of propbsriong to, Cisco or the Company; (e) the Contiguimployee's material breach of his
employment agreement with the Company or Ciscd ang confidentiality or proprietary information regment between the Continuing
Employee and Cisco or the Company. A terminationtidit Cause” means a termination for any othesaraA Continuing Employee will
not be entitled to a Special Acceleration if heloe resigns from his or her employment for anyaeas if Cisco or the Company terminates
such Employee's employment "For Cause."

Non-Continuing Employees. All of the Employee Optidredd by Employees who elect not to continue emplaryinwith the Company after
the Closing (the "Non-Continuing Employees") widst as of the Closing Date. Each Non-Continuing IByge will be required to exercise,
on or prior to the Closing Date, his or her Empl@ptions in accordance with the Award pursuamthh the Company granted such
Options to him or her (including the payment of éxercise price) and sell the Common Stock that &iraployee receives in such exercis
Cisco on the Closing Date. Each Non-Continuing Exyeé will be required to signify his/her consensédl by executing and delivering to
Cisco an Election Not to Participate and Agreenter8ell in the form attached hereto as Exhibit Be Pprice for each share of Common S
that the Cisco will pay to Non-Continuing Employed be equal to (a) $140,000,000 divided by e sum of the number of shares of
Stock outstanding on the Closing Date plus the rarmbshares of Common Stock underlying the Empmd®etions outstanding on the
Closing and held by Continuing Employees.



EMPLOYEE RIGHTS UNDER THE PLAN

The following information is being provided to agshe Employee in making a decision as to whetharaive his/her rights under the Plan.
The Company will make a full copy of the Plan a&hié to the Employees upon request. Any Employee ddsires to review the entire Plan
should contact Sam Swann at 972.855.8482.

The options granted to an Employee under the Réahaccording to the vesting schedule attacheuetéwvard. Each Award provides that, in
addition to the vesting schedule set forth in theafd (a) the options will become fully vested amdreisable during the Option Period (as
defined below) if and when the Employee option bolgktires on or after age 65 or if a Change intt@bifas defined below) occurs after the
12th month following the grant date of the optiand (b) a percentage of the Employee holder's ioptidll vest if a Change in Control occ
before the 12th month following the grant date .sTpercentage is to be computed by dividing the rerrnbmonths elapsing between the
grant date and the Change in Control date by 12Eployee may exercise his Vested Options by comglwith the Terms and Conditions
attached to his Award.

"Option Period" means the period that commencebemption grant date and ends on the earlier)ahgtenth anniversary of the grant d
and (b) the later to occur of (i) 30 days followithg date upon which the Employee holder ceaspsotade services to the Company or any
subsidiary or any affiliate for any reason otherthetirement at age 65, death, or disability @d2 months following the date upon the
Employee holder ceases to provide services to thep@ny or any subsidiary or affiliate due to demtldisability, provided that in all cases
the option may be exercised as to no more thaWéiséed Options determined pursuant to the vestihgdule. A "Change in Control" will be
deemed to occur, among other things, on the date which the Company's stockholders approve areaggat for the sale or other
disposition of all or substantially all of the atssef the Company to any person (other than afeats a subsidiary).

CONDITIONS PRECEDENT TO CLOSING
The conditions described in this Section are antboge conditions that must be satisfied on or gaahe Closing.

1. At least 90% of all current Company employeeglfean "Employee”) performing technical functiond at least 80% of all holders of
options granted under the Employee Plan, otherttelNon-Employee Options, must execute the Waittached hereto. (Up to 20% of the
Employees participating in the Employee Plan (idiolg 10% of the Employees performing technical fioxes) may elect not to execute the
Waiver and not become Cisco employees.)

2. Each Non-Continuing Employee must (a) executeHllection Not to Participate and Agreement to 8itdiched hereto as Exhibit B, (b)
exercise all of his or her Employee Options in adaace with his/her Award, and (c) sell the ComrBtock received upon exercise of his;
Employee Options to Cisco on the Closing Date.

If these conditions are not satisfied, Cisco wilt acquire Stock from any holder thereof, the @igawill not occur; no Director Options, Non-
Employee Options, or Employee Options will accdksrand the Director Plan and the Employee Plahreihain in effect as if the parties |
never entered into the Stock Purchase Agreemekewlise, the Plans will remain in effect as if ttagties had never entered into the Stock
Purchase Agreement if the Closing does not ocauairig other reason,
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including the failure of Messrs. Tucker, Platt, HaBanders, and Alexander to enter into employragréements with Cisco.
OTHER REQUIREMENTS

As part of the Employee's obligations to the Conypamd to InteCom, on or before the Closing Dateeéah Employee who was previously
an InteCom employee must execute and deliver t&€tmpany the Departing Employee Certificate seatiotne document entitled "InteCc
Employee's Covenant To Protect Proprietary Infoiomdtand (b) each Employee must execute and deiivdre Company the Selsius
Employee's Covenant to Protect liiteCom Proprietafgrmation in the form attached hereto.

TAX CONSEQUENCES

It is the intention of the parties that the Empley@ptions that Cisco assumes will qualify, to theximum extent permissible following the
Closing Date, as incentive stock options as definegkction 422 of the Internal Revenue Code 06198 amended, to the extent such
options qualified as incentive stock options ptmthe Closing Date. Each Employee participant khoansult his/her own tax counsel or
accountant to determine the tax effect of the Waiygon the Employee.

PROCEDURE

A. If you agree to (1) become a Continuing Emplgy@g waive your rights to accelerated vesting afiyoptions upon a Change in Control,
and (3) exchange your Employee Options for New @hstias described under "TRANSACTION," in lieu dfrajhts that you may have unc
the Plan and your Award, you must complete, daté,execute the following documents and return th@®am Swann on or prior to October
31, 1998:

(1) the Waiver Agreement in the form attached leeret
(2) a Departing Employee Certificate in the fortaaled here if you were previously an InteCom enygso and
(3) the Selsius Employee's Covenant to ProtecCiate Proprietary Information attached hereto.

B. If you elect to become a Non-Continuing Emplgye®i must complete, date, and execute the follgwlimcuments and return them to Sam
Swann on or prior to October 31, 1998:

(1) the Election Not to Participate and Agreemertell in the form attached hereto;
(2) a Departing Employee Certificate in the fortaated here if you were previously an InteCom enygso and
(3) the Selsius Employee's Covenant to ProtecCiate Proprietary Information attached hereto.

Dated October 13, 1998



EXHIBIT A
WAIVER AGREEMENT

l, (the "Employe&ielhy represent and warrant to Selsius Systemgthec’Company") and its affiliate
that:

1. I am a participant in the Selsius Systems 188.71Stock Incentive Plan (the "Plan").

2. 1 have been given the opportunity to reviewRlzn and been provided with a copy of the awardtanmds and conditions pursuant to
which the Company granted options to me underBkid (the "Award").

3. The number of options that | now hold and eaatie dpon which the Company granted such optionsetare set forth on Schedule A
hereto. The options identified on Schedule A andthat may be granted to me prior to the Closirgghaarein referred to as the "Options."

4. The Company has informed me that Cisco Systemq'ICisco") desires to acquire all of the Compamapital stock from the holders
thereof.

5. 1 have received and have read the Selsius SydtemDisclosure Statement to Holders of Optionsn@d under the Plan, dated October
13, 1998 (the "Disclosure Statement") and haveeeitiscussed the same with my counsel or deterntinetb do so.

6. In entering into this Waiver Agreement, | hagbead solely upon the Disclosure Statement and hatveelied upon any oral statements
made to me by any Employee of the Company or afféilof the Company or Cisco.

7. 1 have the capacity to enter into this Agreemaantto perform my obligations hereunder.
8. Words and terms used herein and not definedi Istra¢ the meanings ascribed to them in the DisckoStatement.
Agreements

In partial consideration of (a) my receipt from €isf an offer of continued employment and (b) Gispromise to exchange my Options for
New Options as described in the Section entitlddETTRANSACTION" in the Disclosure Stateme

A. | agree to waive the vesting acceleration priovis of the Plan and the Award on my outstandingddp. By this waiver | acknowledge 1
understanding that my Options will not become fulysted or become exercisable upon a Change inrddas defined in Section 2.7(a) of
the Plan), whether under the Award or the Plan.

B. | agree that Cisco will assume each of the Qgtievhether vested or unvested, that | hold orClbsing Date. Each of my Options that
Cisco assumes will continue to have, and to beestihp, the terms and conditions set forth in,Rken and the Award, except that (1) the
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exercisability or vesting of my Options will notaaterate upon the Closing of the Transaction; (8¢&€will exchange each of my Options
a Cisco option (a "New Option") exercisable fortthamber of whole shares of Cisco Common Stock laguhe product of the number of
shares of Common Stock that were issuable uportisresf my Option immediately prior to the Closibgte multiplied by the Exchange
Ratio (as defined below) and rounded down to tteest whole number of shares of Cisco Common Stk (3) the per share exercise [
for the shares of Cisco Common Stock issuable epencise of each New Option shall be equal to diguiodetermined by dividing the
exercise price per share of Common Stock at which gption was exercisable immediately prior to@hesing by the Exchange Ratio,
rounded up to the nearest whole cent. Within 20n&ss days after the Closing Date, Cisco will issume a document in appropriate form
evidencing Cisco's assumption of my Options.

The Exchange Ratio will be the quotient deriveddbyding the Option Component by the aggregate remolb Employee Options outstand
on the Closing Date. The Option Component is thaber derived by (1) multiplying $140,000,000 byacfion, the numerator of which is
the number of shares of Common Stock underlyingsin@loyee Options outstanding on the Closing Datkthe denominator of which is t
number of shares of Common Stock underlying the IByag Options on the Closing Date plus the numbshares of Stock outstanding on
the Closing Date and (2) dividing the amount deteeth pursuant to subparagraph (1) by the averageeatlosing prices for a share of Cisco
Common Stock as quoted on the NASDAQ National Mifixethe ten trading days immediately precedind anding on the trading day that
is three calendar days prior to the Closing Date.

C. This Waiver Agreement will be irrevocable whemeuted by me and delivered to the Company unhes€losing does not occur prior to
December 15, 1998 or such later date upon whiclCtdmpany and Cisco agree, in which case this Waigeeement will be of no force and
effect.

D. This Waiver Agreement is for the benefit of tbempany, Cisco, InteCom, Lagardere SCA, and tlespective affiliates.
E. Capitalized words and terms used herein andefited shall have the meanings ascribed to thetmeiisclosure Statement.
Dated: October 13, 1998

Name:

Waiver Agreement



SCHEDULE A

Employee's Name:

Date(s) on which the Company
granted Options to the Number of Options G ranted on
Employee under the Plan Each Date

Waiver Agreement

Exercise
Price



EXHIBIT B

ELECTION NOT TO PARTICIPATE AND
AGREEMENT TO SELL

l, (the "Employe&ielhy represent and warrant to Selsius Systemgthec’Company") and its affiliate
that:

1. 1 am a participant in the Selsius Systems 18871Stock Incentive Plan (the "Plan").

2. | have been given the opportunity to reviewRten and been provided with a copy of the awardtands and conditions pursuant to wr
the Company granted options to me under said Fani'Award").

3. The number of options that | now hold (the "©p$") and each date upon which the Company gramteld Options to me are set forth on
Schedule A hereto.

4. The Company has informed me that Cisco Systemq'ICisco") desires to acquire all of the Compamapital stock from the holders
thereof.

5. I have received and have read the Selsius Sgdt@mnDisclosure Statement to Holders of OptionanBed under the Plan, dated October
13, 1998 (the "Disclosure Statement") and haveeeitiscussed the same with my counsel or deterntinetb do so.

6. In entering into this Election Not to Participaind Agreement to Sell, | have relied solely ughenDisclosure Statement and have not r
upon any oral statements made to me by any Emplofytee Company or affiliate of the Company.

7. 1 have the capacity to enter into this Agreemaantto perform my obligations hereunder.

8. Words and terms used herein and not defined Istre¢ the meanings ascribed to them in the DisckoStatement.
Agreements

In consideration of the acceleration of all of mytstanding Options:

A. | hereby exercise my Options in accordance WithAward and the Plan immediately prior to thesitig Date.

B. | hereby agree to sell the shares of CommonkSgstied upon exercise of the Options to Cisccherilosing Date. Cisco's obligations to
purchase the shares are subject to the conditairfersh in Article VI of the Stock Purchase Agreamh

C. | agree to sell to Cisco, on the Closing Ddte,ghares of Common Stock that | receive upon &seof my Options for a price equal to
(a) $140,000,000 divided by (b) the sum of the neindf shares of Stock outstanding on the Closinig Paus the number of shares of
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Common Stock underlying the Employee Options ontiiteg on the Closing and held by Continuing Empésye

D. At the Closing, upon delivery of the certificatepresenting the shares issued upon exercise @tions, Cisco will acquire good and
marketable title to the shares, free and cleanygflien, pledge, claim, charge, restriction or othecumbrance and with no title defect, and
will be entitled to all the rights of a holder afch shares.

E. This Election Not to Participate and Agreemertsell will be irrevocable when executed by me delivered to the Company unless the
Closing does not occur prior to December 15, 1998uoh later date upon which the Company and Gigcee. Thereafter this Election No
Participate and Agreement to Sell will be of nacband effect.

F. This Election Not to Participate and Agreemen$ell is for the benefit of the Company, Ciscae@om, Lagardere SCA, and their
respective affiliates.

G. Capitalized words and terms used herein andefoted shall have the meanings ascribed to thetimeiDisclosure Statement.
Dated: October , 1998
Name:

Election Not to Participate 2



SCHEDULE A

Employee's Name:

Date(s) on which the Company
granted Options to the Number of Options G ranted on Exercise
Employee under the Plan Each Date Price

Election Not to Participate



EXHIBIT 99.9
CISCO SYSTEMS, INC.
STOCK OPTION ASSUMPTION AGREEMENT
SELSIUS SYSTEMS INC.
1997 STOCK INCENTIVE PLAN
OPTIONEE: [Optionee]

This STOCK OPTION ASSUMPTION AGREEMENT is effectias of the 20th day of November, 1998 by Ciscoeéyst Inc., a California
corporation ("Cisco").

WHEREAS, the undersigned individual ("Optionee")dsoone or more outstanding options to purchaseestat the common stock of Sels
Systems Inc., a Delaware corporation ("Selsiustictvwere granted to Optionee under the 1997 Stumdntive Plan (the "Plan"), which is
evidenced by the following agreements between &ekid Optionee: (i) a Stock Option Award (the 'l@p#ward"), (ii) the Terms and
Conditions to the Stock Option Award, and

(iii) the Disclosure Statement and Waiver Lettadl@ctively, the "Waiver").dated October 13, 198&ending the Option Award (and the
Plan, as incorporated into the Option Award). Thi@h Award, including the incorporated provisiafshe relevant Plan as amended by the
Waiver, shall be referred to in this document &s"thmended Option Agreement."”

WHEREAS, Selsius has on November 20, 1998 beeriracgoy Cisco through Cisco's purchase of one rethgercent (100%) of Selsius'
capital stock from InteCom Inc., a Delaware cortiorg and certain individuals (the "Transactionlirguant to the Stock Purchase Agreer
dated October 13, 1998, by and among Cisco, Intefdonand Selsius (the "Stock Purchase Agreement”).

WHEREAS, the provisions of the Stock Purchase Ay require Cisco to assume all obligations o$i@elunder all outstanding options
under the Plans at the consummation of the Traioseand to issue to the holder of each outstandpign an agreement evidencing the
assumption of such option.

WHEREAS, pursuant to the provisions of the StockcRase Agreement, the exchange ratio (the "ExchBadje") in effect for the
Transaction is 2.37438777 of a share of Cisco comstack ("Cisco Stock") for each outstanding stwir8elsius common stock ("Selsius
Stock™).

WHEREAS, this Agreement is effective immediatelyopghe consummation of the Transaction (the "Eiffectime") in order to reflect
certain adjustments to Optionee's outstanding pptimder the Plans which have become necessapabgmn of the assumption of those
options by Cisco in connection with the Transaction



NOW, THEREFORE, it is hereby agreed as follo

1. The number of shares of Selsius Stock subjettgt@ptions held by Optionee immediately priottte Effective Time (the "Selsius
Options") and the exercise price payable per shiaaet forth in Exhibit A hereto. Cisco herebyuasss, as of the Effective Time, all the
duties and obligations of Selsius under each oftisius Options. In connection with such assumptize number of shares of Cisco Stock
purchasable under each Selsius Option hereby aslsamtkthe exercise price payable thereunder haare &djusted to reflect the Exchange
Ratio. Accordingly, the number of shares of CistacE subject to each Selsius Option hereby assusinaltibe as specified for that option in
attached Exhibit A, and the adjusted exercise p&eable per share of Cisco Stock under the ass@®kstus Option shall also be as
indicated for that option in attached Exhibit A.

2. The intent of the foregoing adjustments to eeedumed Selsius Option is to assure that the spetaen the aggregate fair market value
of the shares of Cisco Stock purchasable under ®adhoption and the aggregate exercise pricejastad pursuant to this Agreement will,
immediately after the consummation of the Transactapproximate the spread which existed, immelgigtéor to the Transaction, between
the then aggregate fair market value of the SeBtask subject to the Selsius Option and the aggeegxercise price in effect at such time
under the Amended Option Agreement. Such adjussragtalso designed to preserve, immediately gféefransaction, on a per share b
the same ratio of exercise price per option stafait market value per share which existed underSelsius Option immediately prior to the
Transaction.

3. The following provisions shall govern each SedsDption hereby assumed by Cisco:

(&) Unless the context otherwise requires, allrezfees in each Amended Option Agreement and ifldue (as incorporated into such
Amended Option Agreement) (i) to the "Company" 8elsius" shall mean Cisco, (ii) "Shares" or "Opt&imares” shall mean shares of Cisco
Stock, (iii) to the "Board of Directors" or the "Bal" shall mean the Board of Directors of Cisco émgto the "Committee" shall mean the
Compensation Committee of the Cisco Board of Daexct

(b) The grant date and the expiration date of e@slimed Selsius Option and all other provisionglvgbvern either the exercise or the
termination of the assumed Selsius Option shalbierthe same as set forth in the Amended Optioreégent applicable to that option, and
the provisions of the Amended Option Agreementlsi@lordingly govern and control Optionee's rigintsler this Agreement to purchase
Cisco Stock.

(c) Pursuant to the terms of the Amended Optiore@grent, the assumed Selsius option shall NOT weksbecome fully exercisable on an
accelerated basis upon the consummation of thes@ction. Each assumed Selsius Option shall theregonain exercisable in accordance
with the same installment exercise schedule ircefiader the applicable Amended Option Agreementéadiiately prior to the Effective
Time, with shares of Cisco stock subject to eashaliment adjusted to reflect the Exchange Rati@hESelsius Option shall be assumed by
Cisco as of the Effective Time.



(d) Pursuant to the terms of the Amended OptioreAgrent, following the Transaction, each assumeslieDption that had not previously
vested will automatically vest in full and becomaniediately exercisable upon termination of the @me's employment with Cisco Without
Cause (as the term "Without Cause" is definedénAmended Option Agreement) within one (1) yeathefEffective Date.

(e) For purposes of applying any and all provisiohthe Amended Option Agreement and the relevéart Relating to Optionee's right to
continued service with Selsius, Optionee shalléented to continue in such status for so long aB@gr renders services to Cisco or any
present or future Cisco subsidiary. Accordinglg frovisions of the Amended Option Agreement gowerthe termination of the assumed
Selsius Options upon Optionee's cessation of eetwiSelsius shall hereafter be applied on theslidDptionee's cessation of service to
Cisco and its subsidiaries, and each assumed Sé&xition shall accordingly terminate, within thesig@ated time period in effect under the
Amended Option Agreement for that option, followswgch cessation of service to Cisco and its sulrsédi. Accordingly, the Optionee must
exercise their assumed Selsius Option within thirty

(30) days following the termination of their emphognt with Cisco without Cause (as defined in (d)).

(f) The adjusted exercise price payable for the@€Btock subject to each assumed Selsius Optidhghpayable in any of the forms
authorized under the Amended Option Agreement eaiplié to that option. For purposes of determinirggholding period of any shares of
Cisco Stock delivered in payment of such adjustedtase price, the period for which such sharesvhetd as Selsius Stock prior to the
Transaction shall be taken into account.

(9) In order to exercise each assumed Selsius @piptionee must deliver to Cisco a written noti€exercise in which the number of she
of Cisco Stock to be purchased thereunder musidieated. The exercise notice must be accomparnyigédyment of the adjusted exercise
price payable for the purchased shares of Ciscck@tod should be delivered to Cisco at the follgaaldress:

Cisco Systems, Inc. 255 West Tasman Drive, Buildir@an Jose, CA 95134 Attention: Option Plan Adstiator

4. Except to the extent specifically modified bist@ption Assumption Agreement, all of the termd aanditions of each Amended Option
Agreement as in effect immediately prior to then@ction shall continue in full force and effectlamall not in any way be amended, rev
or otherwise affected by this Stock Option Assumptgreement.



IN WITNESS WHEREOF, Cisco Systems, Inc. has catisisdStock Option Assumption Agreement to be exetwn its behalf by its duly-
authorized officer as of the 16 day of Decembe®819

CISCO SYSTEMS, INC.
By:
Larry R. Carter Corporate Secretary
ACKNOWLEDGMENT

The undersigned acknowledges receipt of the foregStock Option Assumption Agreement and understémat all rights and liabilities wi
respect to each of his or her Selsius Options lyaasbumed by Cisco are as set forth in the Amefgein Agreement, the Plan and such
Stock Option Assumption Agreement.

[Optionee], OPTIONEE

DATED: , 1998




EXHIBIT A

Optionee's Outstanding Options to Purchase Sha®slsius Systems Inc. Common Stock (Pre-Transactind Optionee's Outstanding
Options to Purchase Shares of Cisco Systems, bron@n Stock (Post-Transaction)

End of Filing

© 2005 | EDGAR Online, Inc.



