As filed with the Securities and Exchange Commission on August 11, 2000
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 charter)

           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)
SEAGULL SEMICONDUCTOR LTD.
1998 SECTION 102 STOCK OPTION PLAN
 (Full title of the Plan(s))
JOHN T. CHAMBERS
PRESIDENT, CHIEF EXECUTIVE OFFICER AND DIRECTOR
CISCO SYSTEMS, INC.
300 EAST TASMAN DRIVE
SAN JOSE, CALIFORNIA 95134-1706
 (Name and address of agent for service)

(408) 526-4000
(Telephone Number, including area code, of agent for service)
CALCULATION OF REGISTRATION FEE

====================================================================================================================================
                                                               Proposed Maximum
                                           Amount to be       Offering Price per           Proposed Maximum            Amount of
Title of Securities to be Registered      Registered(1)            Share(2)           Aggregate Offering Price(2)   Registration Fee
------------------------------------------------------------------------------------------------------------------------------------

Seagull Semiconductor Ltd.
1998 Section 102 Stock Option Plan

Common Stock, $0.001 par value            177,010 shares            $3.15                    $557,581.50                $147.20

====================================================================================================================================

(1) This Registration Statement shall also cover any additional shares of Common Stock which become issuable under the Seagull Semiconductor Ltd. 1998 Section 102 Stock Option Plan by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant's receipt of consideration which results in an increase in the number of the outstanding shares of Registrant's Common Stock.
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"THE SECURITIES AUTHORITY OF THE STATE OF ISRAEL HAS EXEMPTED CISCO SYSTEMS, INC. FROM THE REQUIREMENT UNDER ISRAELI LAW TO OBTAIN A PERMIT WITH REGARD TO THIS FORM S-8. NOTHING IN THE EXEMPTION GRANTED SHALL BE CONSTRUED AS AUTHENTICATING THE MATTERS CONTAINED IN THIS FORM S-8 OR AN APPROVAL OF THEIR RELIABILITY OR ACCURACY OR AN EXPRESSION OF AN OPINION AS TO THE QUALITY OF THE SECURITIES OFFERED HEREBY."
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PART II
Information Required in the Registration Statement
Item 3. Incorporation of Documents by Reference
Cisco Systems, Inc. (the "Registrant") hereby incorporates by reference into this Registration Statement the following documents previously filed with the Securities and Exchange Commission (the "Commission"):
(a) The Registrant's Annual Report on Form 10-K for the fiscal year ended July 31, 1999, filed with the Commission on September 28, 1999, as amended on Form 10-K405/A filed with the Commission on February 3, 2000, pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the "1934 Act");
(b) The Registrant's Quarterly Report on Form 10-Q for the fiscal quarter ended October 30, 1999, filed with the Commission on December 14, 1999, as amended on Form 10-Q/A filed with the Commission on February 3, 2000, Cisco's Quarterly Report on Form 10-Q for the fiscal quarter ended January 29, 2000, filed with the Commission on March 14, 2000 and Cisco's Quarterly Report on Form 10-Q for the fiscal quarter ended April 29, 2000, filed with the Commission on June 13, 2000;
(c) The Registrant's Current Reports on Form 8-K, filed with the Commission on August 13, 1999 (as amended on Form 8-K/A filed with the Commission on August 13, 1999), August 26, 1999, September 27, 1999, October 20, 1999, November 4, 1999, November 17, 1999, December 15, 1999 (as amended on Forms 8-K/A and 8-K/A-1 filed with the Commission on February 3, 2000 and August 4, 2000, respectively), December 22, 1999, February 17, 2000, March 16, 2000, March 27, 2000, March 28, 2000, April 3, 2000, May 3, 2000, May 15, 2000, May 18, 2000, May 26, 2000, June 7, 2000, June 29, 2000 and July 28, 2000;
(d) The Registrant's Registration Statement No. 000-18225 on Form 8-A filed with the Commission on January 11, 1990, together with Amendment No. 1 on Form 8-A/A filed with the Commission on February 15, 1990, and including any other amendments or reports filed for the purpose of updating such description, in which there is described the terms, rights and provisions applicable to the Registrant's outstanding Common Stock; and
(e) The Registrant's Registration Statement No. 000-18225 on Form 8-A filed with the Commission on June 11, 1998, including any amendments or reports filed for the purpose of updating such description, in which there is described the terms, rights and provisions applicable to the Registrant's Preferred Stock Purchase Rights.
All reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the "1934 Act") after the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which de-registers all securities then remaining unsold shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
Item 4. Description of Securities
Not applicable.
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Item 5. Interests of Named Experts and Counsel
Not applicable.
Item 6. Indemnification of Directors and Officers
Section 317 of the California Corporations Code authorizes a court to award, or a corporation's Board of Directors to grant indemnity to directors and officers in terms sufficiently broad to permit indemnification (including reimbursement of expenses incurred) under certain circumstances for liabilities arising under the Securities Act of 1933, as amended, (the "1933 Act"). The Registrant's Restated Articles of Incorporation, as amended, and Amended and Restated Bylaws provide for indemnification of its directors, officers, employees and other agents to the maximum extent permitted by the California Corporations Code. In addition, the Registrant has entered into Indemnification Agreements with 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 Statement No. 000-18225
                  on Form 8-A, together with any exhibits thereto, which are
                  incorporated herein by reference pursuant to Items 3(d) and
                  3(e) to this Registration Statement.

      5           Opinion and consent of Brobeck, Phleger & Harrison LLP.

     23.1         Consent of PricewaterhouseCoopers LLP, Independent Accountants.

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

     24           Power of Attorney. Reference is made to page II-4 of this
                  Registration Statement.

     99.1         Seagull Semiconductor Ltd. 1998 Section 102 Stock Option
                  Plan.

     99.2         Form of Stock Option Agreement.

     99.3         Form of Option Assumption Agreement.

Item 9. Undertakings
A. The undersigned Registrant hereby undertakes: (1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement: (i) to include any prospectus required by Section 10(a)(3) of the 1933 Act, (ii) to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement and (iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material change to such information in this Registration Statement; provided, however, that clauses (1)(i) and (1)(ii) shall not apply if the information required to be included in a post-effective amendment by those clauses is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the 1934 Act that are incorporated by reference into this Registration Statement; (2) that for the purpose of determining any liability under the 1933 Act each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; and (3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the Registrant's 1998
Section 102 Stock Option Plan.
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B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the 1933 Act, each filing of the Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the 1934 Act that is incorporated by reference into this Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
C. Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers or controlling persons of the Registrant pursuant to the indemnification provisions summarized in Item 6 or otherwise, the Registrant has been advised that, in the opinion of the Commission, such indemnification is against public policy as expressed in the 1933 Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer, or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the 1933 Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Jose, State of California on this 11th day of August, 2000.
CISCO SYSTEMS, INC.

By: /s/ JOHN T. CHAMBERS
   --------------------------------------
John T. Chambers
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:
That the undersigned officers and directors of Cisco Systems, Inc., a California corporation, do hereby constitute and appoint John T. Chambers, President, Chief Executive Officer and Director and Larry R. Carter, Senior Vice President, Finance and Administration, Chief Financial Officer, Secretary and Directors, and each of them, the lawful attorneys-in-fact and agents with full power and authority to do any and all acts and things and to execute any and all instruments which said attorneys and agents, and any one of them, determine may be necessary or advisable or required to enable said corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the Securities and Exchange Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority, the powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplements to this Registration Statement, and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or amendments or supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall do or cause to be done by virtue hereof. This Power of Attorney may be signed in several counterparts.
IN WITNESS WHEREOF, each of the undersigned has executed this Power of Attorney as of the date indicated.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in the capacities and on the dates indicated.

              Signature                                        Title                               Date
              ---------                                        -----                               ----
/s/ JOHN T. CHAMBERS                      President,  Chief Executive Officer and Director    August 11, 2000
------------------------------------      (Principal Executive Officer)
John T. Chambers



/s/ LARRY R. CARTER                       Senior Vice President, Finance  and                 August 11, 2000
------------------------------------      Administration, Chief Financial Officer,
Larry R. Carter                           Director and Secretary (Principal Financial
                                          and Accounting Officer)
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              Signature                                        Title                               Date
              ---------                                        -----                               ----
/s/ JOHN P. MORGRIDGE                     Chairman of the Board and Director                  August 11, 2000
------------------------------------
John P. Morgridge



/s/ DONALD T. VALENTINE                   Vice Chairman of the Board and Director             August 11, 2000
------------------------------------
Donald T. Valentine



/s/ JAMES F. GIBBONS                      Director                                            August 11, 2000
------------------------------------
James F. Gibbons



/s/ STEVEN M. WEST                        Director                                            August 11, 2000
------------------------------------
Steven M. West



/s/ EDWARD R. KOZEL                       Director                                            August 11, 2000
------------------------------------
Edward R. Kozel



/s/ CAROL A. BARTZ                        Director                                            August 11, 2000
------------------------------------
Carol A. Bartz



/s/ JAMES C. MORGAN                       Director                                            August 11, 2000
------------------------------------
James C. Morgan



/s/ MARY CIRILLO                          Director                                            August 11, 2000
------------------------------------
Mary Cirillo



/s/ ARUN SARIN                            Director                                            August 11, 2000
------------------------------------
Arun Sarin


                                          Director
------------------------------------
Jerry Yang
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      4           Instruments Defining the Rights of Stockholders. Reference
                  is made to Registrant's Registration Statement No. 000-18225
                  on Form 8-A, together with any exhibits thereto, which are
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                  3(e) to this Registration Statement.

      5           Opinion and consent of Brobeck, Phleger & Harrison LLP.

     23.1         Consent of PricewaterhouseCoopers LLP, Independent Accountants.

     23.2         Consent of Brobeck, Phleger & Harrison LLP is contained in Exhibit 5.
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     99.2         Form of Stock Option Agreement.
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EXHIBIT 5
OPINION AND CONSENT OF BROBECK, PHLEGER & HARRISON LLP
August 11, 2000
Cisco Systems, Inc.
170 West Tasman Drive
San Jose, California 95134-1706
Re: Cisco Systems, Inc. - Registration Statement for Offering of 177,010 Shares of Common Stock
Dear Ladies and Gentlemen:
We have acted as counsel to Cisco Systems, Inc., a California corporation (the "Company"), in connection with the registration on Form S-8 (the "Registration Statement") under the Securities Act of 1933, as amended, of 177,010 shares of the Company's common stock (the "Shares") and related stock options under Seagull Semiconductor Ltd. 1998 Section 102 Stock Option Plan (the "Plan").
This opinion is being furnished in accordance with the requirements of Item 8 of Form S-8 and Item 601(b)(5)(i) of Regulation S-K.
We have reviewed the Company's charter documents and the corporate proceedings taken by the Company in connection with the assumption of the Plan and the options outstanding thereunder. Based on such review, we are of the opinion that, if, as and when the Shares have been issued and sold (and the consideration therefor received) pursuant to the provisions of stock option agreements duly authorized under the Plan and in accordance with the Registration Statement, such Shares will be duly authorized, legally issued, fully paid and nonassessable.
We consent to the filing of this opinion letter as Exhibit 5 to the Registration Statement.
This opinion letter is rendered as of the date first written above and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the Plan or the Shares.
Very truly yours,
BROBECK, PHLEGER & HARRISON LLP

EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Cisco Systems, Inc. of our report dated August 10, 1999 relating to the consolidated financial statements, which appears in Cisco Systems, Inc.'s 1999 Annual Report to Shareholders, which is incorporated by reference in its Annual Report on Form 10-K/A for the year ended July 31, 1999. We also consent to the incorporation by reference of our report dated August 10, 1999 relating to the financial statement schedule, which appears in such Annual Report on Form 10-K. We also consent to the incorporation by reference of our report dated August 10, 1999, except as to the pooling of interest transactions as described in Note 3b which is as of November 24, 1999, relating to the supplementary consolidated financial statements of Cisco Systems, Inc. which appears in the Current Report on Form 8-K/A dated February 3, 2000. We also consent to the incorporation by reference of our report dated August 10, 1999, except as to the stock split as described in Note 8e, which is as of March 22, 2000, and the pooling of interest transactions as described in Note 3b, which is as of June 23, 2000, relating to the supplementary consolidated financial statements of Cisco Systems, Inc. which appears in the Current Report on Form 8-K/A-1 dated August 4, 2000

/s/ PRICEWATERHOUSECOOPERS LLP
------------------------------
PRICEWATERHOUSECOOPERS LLP

San Jose, California
August 11, 2000


EXHIBIT 99.1
SEAGULL SEMICONDUCTOR LTD.
(THE "COMPANY" OR "SEAGULL")
1998
SECTION 102 OF THE ISRAEL INCOME TAX ORDINANCE (NEW VERSION) (THE "ORDINANCE") STOCK OPTION PLAN
(the "Plan")
1. PURPOSE
The plan is intended to:
(a) provide a method whereby employees (including officers and directors who are employees) of Seagull who are making and are expected to continue making substantial contributions to the successful management and growth of the Company may be offered an opportunity to acquire Ordinary Shares, par value MS 0.01 ("Ordinary Shares" or "Shares") of the Company, in order to increase their proprietary interests in the Company and their incentive to remain in and advance in the employ of the Company and,
(b) attract and retain personnel of experience and ability by granting such persons an opportunity to acquire Ordinary Shares in order to obtain a proprietary interest in the Company. Accordingly, the Company may, from time to time, enter into restricted stock purchase agreements ("Restricted Stock Purchase Agreements") to purchase Ordinary Shares of the Company on the terms and conditions hereinafter established, to such employees as may be selected in the manner hereinafter provided. Employee Stock Options Agreements and the Shares issuable thereunder shall be held in escrow for the benefit of such employees by and in the name of an escrow agent approved for such purposes by the Israel Tax Authority (the "Escrow Agent"). Employee Stock Options are referred to herein as "Option(s)" and the Shares acquired pursuant to a Purchase Agreement as "Purchased Shares".
2. APPLICATION OF SECTION 102 OF THE INCOME TAX ORDINANCE
(a) The provisions governing the exemption of tax for options granted or shares issued to employees as embodied in Section 102 of the Ordinance and its regulations, Income Tax Rules (Tax Benefits in Stock Issuance to Workers) 5349-1989 (the "Rules") shall be applied to the Plan, the Options and the Purchased Shares. The Escrow Agent and each employee participating in this Plan shall comply with the Ordinance and Rules and with the Escrow Agreement entered into between the Company and the Escrow Agent.
(b) No employee participating in this Plan shall claim an exemption from Israeli tax pursuant to part E of the Ordinance or section 97(a) of the Income Tax Ordinance (New Version) in connection with a transfer by such employee of an Option or Purchased Shares prior to the end of the "Holding Period" as defined in Rule 1(i) of the Rules.

Any and all tax liabilities (as may apply from time to time) in connection with the grant and/or exercise of the Options and the sale of the shares issued upon the exercise of the Options, will be born by the optionee, and the optionee will be solely liable for all such taxes.
(c) Each participating employee shall be obligated to immediately notify the Company and the Escrow Agent of his request, if any, to the Income Tax Authority pursuant to Rule 6(b) of the Rules in the event the Purchased Shares or the Shares underlying the Options are registered on any stock exchange and may elect to have the Authority recognize his cost basis commensurate with the share price from the first 3 days of trading. Nothing herein shall obligate the Company to register its shares or any portion of its shares on a stock exchange.
(d) The Option, and/or the Shares, as the case may be, shall be held by an Escrow Agent approved by representatives of the tax authority for at least two years from the date of the grant of the Option. After the two year holding period and subject to any further period agreed to under agreement with each worker, the Escrow Agent may release the Options or Shares to the employee only after (i) the receipt by the Escrow Agent of an acknowledgment from the Income Tax Authority that the employee has paid any applicable tax due pursuant to the Ordinance and the Rules, or (ii) the Escrow Agent withholds any applicable tax due pursuant to the Ordinance and Rules.
(e) In the event a share dividend (bonus shares) is declared on Shares acquired pursuant to an Option or Purchased Shares, such dividend shares shall be subject to the provisions of Section 2 and 7 and the holding period for such dividend shares shall be measured from the commencement of the holding period for the Option or Purchased Shares from which the dividend was declared.
(f) With respect to all Shares (in contrary to unexercised Options) issued upon the exercise of Options purchased by the Optionee and held by the Trustee, the Optionee shall be entitled to receive dividends in accordance with the quantity of such Shares, and subject to any applicable taxation on distribution of dividends. During the period in which the Shares issued to the Trustee on behalf of an Optionee are held by the Trustee, due to the exercise of the options, the cash dividends paid with respect thereto shall be paid directly to the Optionee.
(g) The exemption under Section 102 of the Ordinance shall be forfeited and the employee shall be required to pay any applicable tax promptly at such time as: (i) the employee's employment is terminated during the two year holding period (other than because of death or some other reason acceptable to the Income Tax Authority); (ii) the Company or the employee fails to comply with one or more other conditions for the exemption as required by the Ordinance, Rules or Income Tax Authority; or (iii) the Income Tax Authority withdraws or cancels the exemption for the Plan or the particular employee.
3. ADMINISTRATION
The Plan shall be administered by the Board of Directors of the company or by a Stock Option Committee (the "Committee") appointed by the Board of Directors of the Company. The Committee shall consist of no fewer than three (3) members who will be subject to the terms and conditions of the Ordinance, the rules, the Plan and relevant commitments of the Company. The
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Board of Directors or the Committee shall have full authority in its discretion, from time to time, and at any time, to select the employees to whom Options or Purchase Agreements shall be granted, to determine the number of shares to be covered by each Option, the time at which the Option shall be granted, the terms and conditions of Option Agreements or Purchase Agreements, and, except as hereinafter provided, the purchase price or Option exercise price and the term during which the Options may be exercised.
The Board of Directors may at any time appoint or remove members of the Committee and may fill vacancies, however caused, in the Committee. The Committee shall select one of its members as its Chairman, and shall hold its meetings at such time and place as it shall deem advisable. All actions of the Committee shall be taken by a majority of its members and can be taken by written consent in lieu of a meeting. The Committee shall make such rules and regulations for the conduct of its business as it shall deem advisable.
4. INTERPRETATION AND AMENDMENT
The interpretation, construction or determination of any provisions of the Plan by the Board of Directors shall be final and conclusive. No member of the Board of Directors or the Committee shall be liable for any action or determination made in good faith with respect to the Plan.
The Board of Directors or the committee may, at any time, amend, alter, suspend or terminate the Plan; provided, however, that any such action shall not impair any Options or Purchase Agreements therefore granted under the Plan.
5. PARTICIPANTS
Purchase Agreements may be entered into and Options may be granted under the Plan for the benefit of the employees of the Company (including employees who are also directors or officers of the Company).
Receipt of stock options or Purchased Shares under any other stock option plan maintained by the Company shall not, for that reason, preclude an employee from receiving Options or Purchased Shares under the Plan, provided however, that no employee shall be granted an Option or Purchase Agreement if prior to the grant or as a result of the exercise of the Option or acquisition of Purchased Shares, such employee would hold, directly or indirectly in his name or with a relative as defined in section 9(32) of the Companies Ordinance: (i) 10% of the outstanding shares of the Company, (ii) 10% of the voting power of the Company, (iii) the right to hold or purchase 10% of the outstanding equity or voting power, or (iv) the right to obtain 10% of the "profit" of the Company as defined in the Ordinance or (v) the right to select management.
6. ORDINARY SHARES
(a) The holders of the Ordinary Shares shall be entitled to all rights granted to such holders according to the Company's Articles of Association. Not withstanding the aforesaid, any such holder shall authorized the chairman of the Board of Directors, by way of irrevocable power of attorney, to appear and vote, on his behalf, at any and all meetings of the shareholders of the
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Company, or sign on any unanimous written consents or any other written or verbal resolution of the shareholders of the Company, and otherwise act as his proxy and representative in respect to all shares of the Company which are issued on the Employee's behalf pursuant to this Stock Option Plan and in accordance with a power of attorney attached to a certain stock option agreement between the Company and the Employee.
(b) Shares issued under Options within two years from the date of the grant will be issued to the Escrow Agent for the benefit of the employee who shall have such rights of a shareholder as are set forth in the Option Agreement therefor.
(c) The Escrow Agent will have no shareholders rights in relation to the shares held by him in trust, except as a trustee.
(d) The employees that take part in the plan will be entitled to exercise the options in accordance with the terms specified in the Option Agreement (exercise period). Subject to the legal holding period, the employees will be entitled to free the shares that they have as a result of stock exercise in each of the exercise periods.
(e) In the event the employee's rights do not vest in the Purchased Shares or Shares issued under Options and are reacquired by the Escrow Agent as trustee on behalf of the Company, such shares may be reissued under the Plan and, pending reissuance, the Escrow Agent shall vote the shares in accordance with the directions of the Board of Directors.
The periods and conditions of release may be established by the Committee in accordance with the instructions of Section 102.
6A. STOCK SPLITS, MERGERS. ETC.
(a) In case of any Change in Capitalization (as defined herein), appropriate adjustments shall be made by the Board of Directors, whose determination shall be final, to the number of shares which may be purchased under the Plan, and the number of shares and option exercise price per share which may be purchased under outstanding Options. The Company may, at its discretion, provide for immediate maturity of all outstanding Options prior to the effectiveness of merger, sale of assets, acquisition of a controlling interest in the Company, or similar transaction, with all Options not being exercised within the time period specified by the Board of Directors being terminated.
(b) It is also agreed that prior to the completion of an initial public offering of the Company's securities (`P0), if all or substantially all of the shares of the Company are to be sold, or upon a merger or reorganization or other Change in Capitalization, the shares of the Company, or any class thereof, are to be exchanged for securities of another Company, then in such event, each Optionee shall be obliged to sell or exchange, as the case may be, the Shares such Optionee purchased under the Option Plan, in accordance with the instructions then issued by the Board whose determination shall by final.
(c) Not withstanding the aforesaid, in case of any Change in Capitalization (as defined below) while unexercised Options remain outstanding under the Option Plan, such options may be substituted for the Shares subject to the unexercised portions of such outstanding
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Options an appropriate numbers of Shares of each class of Shares or other securities of the separated, reorganized, merged, consolidated, or amalgamated corporation which were distributed to the shareholders of the Company in respect of such share, and appropriate adjustments shall be made in the purchase price per share to reflect such action, all as determined by the Board of Directors of the Company.
"Change in Capitalization" shall mean any increase, reduction or change or exchange of shares for a different number or kind of shares or other securities by reason of a reclassification, recapitalization, merger, consolidation, reorganization, stock split, spin-off, combination or exchange of shares, repurchase of shares, change in corporate structure or otherwise.
7. TERMS AND CONDITIONS OF OPTIONS AND PURCHASE AGREEMENTS.
Options and Purchase Agreements granted pursuant to the Plan shall be in such form and on such terms as the Committee or the Board of Directors shall, from time to time, approve, but subject, nevertheless, to the following terms and conditions:
(a) The Option shall state the total number of shares of Ordinary Shares to which it relates and no fractional shares of Ordinary Shares shall be issued.
(b) The option exercise price per Ordinary Share issuable upon the exercise of an Option, as the case may be, shall be such amount as may be determined by the Board of Directors or the Committee and such price shall be set forth in the Option Agreement, as the case may be, between the Company and the employee.
(c) Notwithstanding any other provision of the Plan, the term of an Option shall be for a period of not more than ten (10) years and one (1) day from the date such Option is granted.
(d) Notwithstanding any other provisions of the Plan, the Escrow Agent shall hold the Shares or the Option, as the case may be, in favor of an employee or his successors or heirs for at least two years after the grant of the Option or such longer period as provided under the Option Agreement or Purchase Agreement, as the case maybe.
The agreement shall establish the period or periods given to exercise the options in their entirety or partially.
(e) Subject to subparagraph (d), Purchased Shares acquired pursuant to an Option Agreement under the Plan shall not be sold, transferred, or otherwise disposed of and shall not be pledged or otherwise hypothecated, except as provided in this Plan and restrictions against disposition shall lapse and the employee's interest therein shall vest as the Board of Directors or Committee shall determine; such terms shall be incorporated into and made part of the Option Agreement between the Company and the employee.
(f) Purchased Shares shall be issued to the Escrow Agent for the benefit of the employee until such time as the employee acquires a vested interest in accordance with this section. Shares as to which the restrictions against disposition have lapsed and the employee's rights have vested shall be referred to as "free shares
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8. TERMINATION OF EMPLOYMENT.
(a) If the employee to whom an Option or Purchase Agreement has been granted (the "holder") ceases to be employed by the Company as a result of his disability or his retirement with the consent of the Company, then any Options that are exercisable by him at the time he ceases to be employed by the Company, and only to the extent such Options are exercisable as of such time, may be exercised by him.
(b) If the holder of an Option ceases to be employed by the Company as a result of his dismissal without cause, then any Options that are exercisable by him at the time he ceases to be employed by the Company, and only to the extent such Options are exercisable as of such time, may be exercised by him within sixty (60) days after the date he ceases to be employed by the Company;
(c) If the holder of an Option ceases to be employed by the Company as a result of his retirement without the Company's consent, then any Options that are exercisable by him at the time he ceases to be employed by the Company, and only to the extent such Options are exercisable as of such time, may be exercised by him within thirty (30) days after the date he ceases to be employed by the Company;
(d) If the holder of an Option ceases to be employed by the Company as a result of his dismissal for cause, any Options that are exercisable by him at the time he ceases to be employed by the Company shall be reacquired by the Escrow Agent as trustee on behalf of the Company and shall be reissued under the Plan according to the terms specified in sub-section 6(f) hereof. In such case the Company shall not be obligated to give the Employee prior written or oral notice regarding the reacquiring of the exercisable Options.
(e) Subject to the provisions of Section 102 of the Income Tax Ordinance, the Option Agreement may provide that should the holder of an Option die while in the employment of the Company, his estate, personal representative or beneficiary shall have the right to exercise the entire Option granted to the option holder pursuant to the Plan at any time, in respect of the total number of shares as to which he would have been entitled to exercise at the date of his death.
(f) Directors of the Company or the Committee responsible may change the above provisions as it deems fit.
(g) In accordance with section 102 of the Income Tax Ordinance and pursuant to this paragraph 8, shares held in trust by the escrow agent that have not become free shares, shall be held in trust for the benefit of the Company and shall be disposed of according to the plan, and the employee shall have no rights to them.
(h) For the purposes of this Agreement, "cause" shall exist if Employee
(i) breaches one of the fundamental terms of his Employment Agreement; (ii) engages in willful misconduct or acts in bad faith with respect to the Company in connection with and related to his employment; (iii) is convicted of a felony or is held liable by a court of competent jurisdiction for fraud against the Company; or (iv) fails to materially comply with the instructions of the Company.
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9. TRANSFERABILITY.
(a) Options are not assignable or transferable, except by will or by the laws of descent and distribution, to the extent set forth in Paragraph 8(e) above. Options may be exercised only by the option holder during the option holder's lifetime.
(b) Not withstanding the above, the Shareholders of the Company shall have a right of first refusal to purchase any shares of the Company offered for sale by the Optionee to any person or entity and mutatis mutandis to the provisions stated in the Company's Articles of Association.
10. EXERCISE OF OPTIONS.
According to the principles of this agreement, the option certificates will be exercised by the option holder by way of written notice to the Company's registrar office on 1 Maskit St., P.OB 12580, 46733, Herzelia, Israel This notice will identify the number and part of options to be exercised, will be signed by the option recipient along with full payment for the option by order orb certified check. If the above mentioned payment is received then the Company shall notify the Escrow Agent who shall then act in accordance with section 2(d) above. An option holder shall have no rights of a stockholder with respect to Shares covered by the Option until after the date of issuance of a stock certificate to him upon partial or complete exercise of his Option and as may be otherwise set forth in the Option Agreement therefor. A holder of Purchased Shares shall have such rights of a stockholder as are set forth in the Purchase Agreement therefor.
11. WRITTEN OPTION AND PURCHASE AGREEMENT.
Purchase Agreements and agreements granting Options under the Plan ("Option Agreements") shall be in writing, duly executed and delivered by or on behalf of the Company and the employee, and shall contain such terms and conditions as the Board of Directors or the Committee deems advisable. If there is any conflict between the terms and conditions of any Option Agreement or Purchase Agreement and of the Plan, the terms and conditions of the Plan shall control.
12. PAYMENT.
(a) The employee shall waive a portion of his salary payment in consideration for the Option or Purchased Shares, as the case may be.
(b) The purchase price or option exercise price (the "price"), as the case may be, shall be payable in cash or by certified check, or by certified check, or by other means agreed upon, at the discretion of the directors. The conversion of foreign currency into NIS shall be according to the official rate of exchange on the date of payment.
13. APPLICATION OF FUNDS.
The proceeds received by the Company from the sale of Ordinary Shares pursuant to Purchase Agreements or the exercise of Options granted under the Plan will be used for general corporate purposes.
14. OBLIGATION TO EXERCISE OPTION.
The granting of an Option shall impose no obligation on the option holder to exercise such option.
15. CONTINUANCE OF EMPLOYMENT.
Neither the Plan nor any Purchase Agreement or Option Agreement shall impose any obligation on the Company to continue the employment of any option holder or purchaser, and nothing in the Plan or in any Option or Purchase Agreement shall confer upon any holder any right to continue in the employment of the Company or conflict with the right of either to terminate such employment at any time.
16. EFFECTIVENESS OF THE PLAN.
The Plan shall become effective on the date of its adoption by the Board of Directors, but subject, nevertheless, to such approvals as may be required by any public authorities, including but not limited to the Income Tax Authority.
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EXHIBIT 99.2
SEAGULL SEMICONDUCTOR LTD.
SECTION 102 STOCK OPTION/STOCK PURCHASE PLAN
STOCK OPTION AGREEMENT
Made as of the __ day of ______, 1999,
BETWEEN
Seagull Semiconductor Ltd., an Israeli company with offices at 1 Maskit st., Herzelia, Israel.
AND
_________________ an individual resident of Israel whose address is _____________________________________________________________ (the "Optionee");
WITNESSETH
WHEREAS, the Company desires, by affording the Optionee an opportunity to purchase shares of its Ordinary Shares ("Ordinary Shares"), par value MS 0.01 per share (the "Shares"), as hereinafter provided, to carry out the purpose of the Company's Section 102 Stock Option/Stock Purchase Plan (the "Plan");
NOW THEREFORE, in consideration of the premises and of the mutual covenants and agreements hereinafter contained, the parties hereto mutually covenant and agree as follows:
1. GRANT OF OPTION
The Company has granted to the Optionee as of __________, 1999, (the "Date of the Grant") the option (the "Option") to purchase all or any part of an aggregate of _______ Ordinary Shares (such number being subject to adjustment as provided in Paragraph 8) on the terms and conditions hereinafter set forth. Such Option shall be in the name of Gene Kleinhendler, as Trustee/Escrow Agent.
(One) The Optionee hereby waives NIS 1 as a portion of his salary payment in consideration for the Option.
2. PURCHASE PRICE
The purchase price of the Shares issuable upon exercise of the Option ("the Option Price") shall be __________ per share. Payment shall be made in cash or by certified check in the manner prescribed in paragraph 9 hereof.

3. TERM OF OPTION
The term of the Option shall be for a period of ten (10) years from the date hereof subject to earlier termination as provided in paragraph 7. This term may be modified by the Stock Option Committee, in its sole discretion, if circumstances so dictate.
The Optionee's rights to purchase the Shares shall be exercisable over a period of four years from ______ 199 __ ("Commencement Date") in the following manner:
the option to purchase 25% of the Shares shall be exercisable upon the expiration of the first year from the date hereof the option to purchase additional 6.25% of the Shares shall be exercisable upon the expiration of each quarter, commencing one year from the date hereof until four years from the date hereof.
Except as provided in paragraph 7, the Option may not be exercised unless, at the time the Option is exercised and at all times from the Commencement Date, the Optionee shall then be and shall have been, an employee of the Company.
4. APPLICATION OF SECTION 102 OF THE INCOME TAX ORDINANCE
(a) The provisions governing the deferral of tax for options granted or shares issued to employees as embodied in Section 102 of the Israel Income Tax Ordinance (New Version) (the "Ordinance") and its regulations, Income Tax Rules (Tax Benefits in Stock Issuance to Workers) 5349-1989 (the "Rules") shall be applied to the Option. The Optionee shall comply with the Ordinance and Rules and with the Escrow Agreement entered into between the Company and the Escrow Agent.
(b) No employee participating in this Plan shall claim an exemption from Israeli tax pursuant to part E of the Ordinance or section 97(a) of the Income Tax Ordinance (New Version) in connection with a transfer by such employee of an Option or Purchased Shares prior to the end of the "Holding Period" as defined in Rule 1(i) of the Rules.
Any and all tax liabilities (as may apply from time to time ) in connection with the grant and/or exercise of the Options and the sale of the shares issued upon the exercise of the Options, will be born by the optionee (or who ever holds the options on his behalf pursuant to this agreement), and the optionee will be solely liable for all such taxes.
(c) Each participating employee shall be obligated to immediately notify the Company and the Escrow Agent of his request, if any, to the Income Tax Authority pursuant to Rule 6(b) of the Rules in the event the Purchased Shares or the Shares underlying the Options are registered on any stock exchange and may elect to have the
Authority recognize his cost basis commensurate with the share price from the first 3 days of trading. Nothing herein shall obligate the Company to register its shares or any portion of its shares on a stock exchange.
(d) The Option, and/or the Shares, as the case may be, shall be held by an Escrow Agent approved by representatives of the tax authority for at least two years from the date of the grant of the Option. After the two year holding period and subject to any further period agreed to under agreement with each employee, the Escrow Agent may release the Options or Shares to the
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employee only after (i) the receipt by the Escrow Agent of an acknowledgment from the Income Tax Authority that the employee has paid any applicable tax due pursuant to the Ordinance and the Rules, or (ii) the Escrow Agent withholds any applicable tax due pursuant to the Ordinance and Rules.
(e) In the event a share dividend (bonus shares) is declared on Shares acquired pursuant to an Option or Purchased Shares, such dividend shares shall be subject to the provisions of Section 2 and 7 and the holding period for such dividend shares shall be measured from the commencement of the holding period for the Option or Purchased Shares from which the dividend was declared.
(f) With respect to all Shares (in contrary to unexercised Options) issued upon the exercise of Options purchased by the Optionee and held by the Trustee, the Optionee shall be entitled to receive dividends in accordance with the quantity of such Shares, and subject to any applicable taxation on distribution of dividends. During the period in which the Shares issued to the Trustee on behalf of a Optionee are held by the Trustee, the cash dividends paid with respect thereto shall be paid directly to the Optionee.
(g) The exemption under Section 102 of the Ordinance shall be forfeited and the employee shall be required to pay any applicable tax promptly at such time as: (i) the employee's employment is terminated during the two year holding period (other than because of death or some other reason acceptable to the Income Tax Authority); (ii) the Company or the employee fails to comply with one or more other conditions for the exemption as required by the Ordinance, Rules or Income Tax Authority; or (iii) the Income Tax Authority withdraws or cancels the exemption for the Plan or the particular employee.
5. RESTRICTIONS ON DISPOSITION
Shares acquired by Optionee pursuant to the exercise of the Option prior to the expiration of the applicable two year Holding Period under Section 102 of the Ordinance are subject to restrictions on disposition as provided in the Plan, and such shares shall not be sold, transferred, or otherwise disposed of and shall not be pledged or otherwise hypothecated until such restrictions lapse at the expiration of the two-year Holding Period, at which time the shares shall become free shares. Shares acquired by the Optionee pursuant to the exercise of the Option after the expiration of the Section 102 two-year Holding Period shall be free shares at the time of exercise, fully vested in the Optionee and not subject to restrictions on disposition.
6. NONTRANSFERABILITY
The Option shall not be transferable otherwise than by will or the laws of descent and distribution to the extent provided in paragraph 7 and the Option may be exercised, during the lifetime of the Optionee, only by him. More particularly (but without limiting the generality of the foregoing), the Option may not be assigned, transferred (except as provided above), pledged or hypothecated in any way, shall not be assignable by operation of law, and shall not be subject to execution, attachment or similar process. Any attempted assignment, transfer, pledge, hypothecation or other disposition of the Option contrary to the provisions hereof and of the Plan, and the levy of any execution, attachment, or similar process upon the Option, shall be null
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and void and without effect; provided, however, that if the Optionee shall die while in the employ of the Company his estate, personal representative, or beneficiary shall have the right to exercise the Option to the extent provided in Paragraph 7.
7. TERMINATION OF OPTION
(a) Subject to paragraph 4(f) hereof and Section 102 of the Ordinance:
(i) if the Optionee ceases to be employed by the Company as a result of his disability or his retirement with the consent of the Company, then any Options that are exercisable by him at the time he ceases to be employed by the Company, and only to the extent such Options are exercisable as of such time, may be exercised by him.
(ii) if the Optionee ceases to be employed by the Company as a result of his dismissal without cause, then any Options that are exercisable by him at the time he ceases to be employed by the Company, and only to the extent such Options are exercisable as of such time, may be exercised by him within sixty
(60) days after the date he ceases to be employed by the Company;
(iii) If the holder of an Option ceases to be employed by the Company as a result of his retirement without the Company's consent, then any Options that are exercisable by him at the time he ceases to be employed by the Company, and only to the extent such Options are exercisable as of such time, may be exercised by him within thirty (30) days after the date he ceases to be employed by the Company;
(iv) If the holder of an Option ceases to be employed by the Company as a result of his dismissal for cause, any Options that are exercisable by him at the time he ceases to be employed by the Company shall be reacquired by the Escrow Agent as trustee on behalf of the Company and shall be reissued under the Plan according to the terms specified in sub-section 6(f) hereof. In such case the Company shall not be obligated to give the Employee prior written or oral notice regarding the reacquiring of the exercisable Options.
(v) if the Optionee shall die while in the employ of the Company, his estate, personal representative or beneficiary shall have the right to exercise the entire Option granted to the option holder pursuant to the Plan at any time, in respect of the total number of shares as to which he would have been entitled to exercise an Option at the date of his death.
(b) Notwithstanding the foregoing, the Optionee understands and agrees that any termination of employment prior to the expiration of the 2 year Holding Period required under Section 102 of the Ordinance and Rules may subject the Optionee to forfeiture of the tax benefits available under Section 102 of the Ordinance.
(c) In the event of the institution of any legal proceedings directed to the validity of the Plan or the Option, the Company may, in its sole discretion, and without incurring any liability therefore to the Optionee, terminate the Option.
(d) Directors of the Company or the Committee responsible may change the above provisions as it deems fit.
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(e) In accordance with section 102 of the Income Tax Ordinance and pursuant to this paragraph 8, shares held in trust by the escrow agent during the legal holding period (from the date of the grant of the option) that have not become free shares during the established period, shall be held in trust for the benefit of the Company and shall be disposed of according to the plan, and the employee shall have no rights to them.
(f) For the purposes of this Agreement, "cause" shall exist if Employee
(i) breaches one of the fundamental terms of his Employment Agreement; (ii) engages in willful misconduct or acts in bad faith with respect to the Company in connection with and related to his employment; (iii) is convicted of a felony or is held liable by a court of competent jurisdiction for fraud against the Company; or (iv) fails to materially comply with the instructions of the Company.
7A. PURCHASE OF SUBSTANTIAL PORTION OF COMPANY SHARES
In the event that a third patty(ies) (the "Offeror") shall offer to purchase at least 90% of the outstanding shares of the company and the holders of not less than 75% of the company's outstanding shares agree to accept such offer, then the Optionee shall sell the Shares (in the event the Option has been exercised at such time) to the Offeror pursuant to the terms of said purchase.
The Shares shall be transferred to the Offeror pursuant to the terms set forth herein free and clear of all security interests; full title thereto and all rights thereof, shall be transferred to the Offeror pursuant to the terms of said purchase. At the time of such transfer the Optionee shall represent and warrant to the Offeror that the provisions of this paragraph are true.
The provisions of this Section 7A shall apply to and bind any and all transferees who receive shares from the Optionee.
8. STOCK SPLITS., MERGERS, ETC.
(a) In case of any Change in Capitalization (as defined herein), appropriate adjustments shall be made by the Board of Directors, whose determination shall be final, to the number of shares which may be purchased under the Plan, and the number of shares and option exercise price per share which may be purchased under outstanding Options. The Company may provide for immediate maturity of all outstanding Options prior to the effectiveness of a merger, sale of all or substantially all of the Company's assets or similar transaction, with all Options not being exercised within the time period specified by the Board of Directors being terminated.
(b) It is also agreed that prior to the completion of an initial public offering of the Company's securities (IPO), if all or substantially all of the shares of the Company are to be sold, or upon a merger or reorganization or other Change in Capitalization, the shares of the Company, or any class thereof, are to be exchanged for securities of another Company, then in such event, each Optionee shall be obliged to sell or exchange, as the case may be, the Shares such Optionee purchased under the Option Plan, in accordance with the instructions then issued by the Board whose determination shall by final.
(c) Not withstanding the aforesaid, in case of any Change in Capitalization (as defined below) while unexercised Options remain outstanding under the Option Plan, such
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options may be substituted for the Shares subject to the unexercised portions of such outstanding Options an appropriate numbers of Shares of each class of Shares or other securities of the separated, reorganized, merged, consolidated, or amalgamated corporation which were distributed to the shareholders of the Company in respect of such share, and appropriate adjustments shall be made in the purchase price per share to reflect such action, all as determined by the Board of Directors of the Company.
"Change in Capitalization" shall mean any increase, reduction or change or exchange of shares for a different number or kind of shares or other securities by reason of a reclassification, recapitalization, merger, consolidation, reorganization, stock split, spin-off, combination or exchange of shares, repurchase of shares, change in corporate structure or otherwise.
9. METHOD OF EXERCISING OPTION
Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to the Company at its offices at 1 Maskit st., P.O. Box 12580, Herzelia, Israel, 46733. Such notice shall state that the Option is being exercised thereby and the number of shares of Ordinary Shares in respect of which it is being exercised. It shall be signed by the person or persons so exercising the Option and shall be accompanied by payment in full of the Option Price for such shares of Ordinary Shares in cash or by certified check.
The Company shall issue shares, in the name of the Trustee for the benefit of the person or persons exercising the Option or, in the case of free shares, in the name of the person or persons exercising the Option, and deliver a certificate or certificates to the Trustee or persons, as the case may be, representing such shares as soon as practicable after notice and payment shall be received.
In the event the Option shall be exercised by any person or persons other than the Optionee, pursuant to Paragraph 7, such notice shall be accompanied by appropriate proof of the right of such person or persons to exercise the Option.
For the removal of doubt, it is hereby clarified that the Company shall not be responsible to notify the optionee of the exercisability/vesting of the Option. Optionee only, shall be responsible for satisfying the terms and conditions with respect to the exercise of the Option.
9A. SHAREHOLDER RIGHTS
The Optionee shall have no rights of a shareholder with respect to Ordinary Shares to be acquired by the exercise of the Option until a certificate or certificates representing such shares are issued to him or the Trustee for his benefit, as the case may be. Upon issuance of a certificate or certificates, Optionee shall have the rights of a shareholder, except that until the initial public offering of the Company's securities ("IPO"), the Optionee's shares shall be voted in accordance with the direction of the Board of Directors of the Company. Simultaneously with the execution of this Agreement, Optionee shall execute an irrevocable proxy in the form annexed hereto as Schedule A, such proxy to remain in effect until the Company consummates its IPO.
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The Optionee hereby undertakes that none of the Company's shares held by him will be transferred prior to the transferee signing an irrevocable proxy substantially in the form attached hereto as Schedule A.
10. GENERAL
The Company shall at all times during the term of the Option reserve and keep available such number of Shares as will be sufficient to satisfy the requirements of this Agreement, shall pay all original issue stamp taxes, if any, with respect to the issuance of the Shares pursuant hereto and all other fees and expenses necessarily incurred by the Company in connection therewith, and shall, from time to time, use its best efforts to comply with all laws and regulations which, in the opinion of counsel for the Company, shall be applicable thereto.
11. RESTRICTIVE LEGEND
All certificates representing any shares of the Shares subject to the provisions of this Agreement shall have endorsed thereon the following legend:
"Any disposition of any interest in the securities represented by this certificate is subject to certain restrictions, and the securities represented by this certificate are subject to the terms of a Stock Option Agreement by the record holder hereof and the Company, a copy of which will be mailed to any holder of this certificate without charge with five (5) days of receipt by the Company of a written request therefore."
12. NOTICES
Each notice relating to this Agreement shall be in writing and delivered in person or by first class mail; postage prepaid, to the address as hereinafter provided. Each notice shall be deemed to have been given on the date it is received. Each notice to the Company shall be addressed to it at its offices at 1 Maskit st., P.O. Box 12580, Herzelia, Israel, 46733. Each notice to the Optionee or other person or persons then entitled to exercise the Option shall be addressed to the Optionee or such other person or persons at the Optionee's last known address.
13. RESTRICTIONS ON ISSUING SHARES
The exercise of the Option shall be subject to the condition that if at any time the Company shall determine in its discretion that the satisfaction of withholding tax or other withholding liabilities, or that the listing, registration, or qualification of any shares otherwise deliverable upon such exercise upon any securities exchange or under any national, state or federal law, or that the consent or approval of any regulatory body, is necessary or desirable as a condition of, or in connection with, such exercise in the delivery or purchase of shares pursuant thereto, then in any such event, such exercise shall not be effective unless such withholding, listing, registration, qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Company.
The Company will require an additional payment equal to all applicable withholding taxes (if withheld by the Company) which may be imposed on the difference between the purchase price
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of shares issuable upon exercise of an option and the fair market value of such shares as of the exercise date (which sum shall be paid in due course by the Company to the applicable agencies as income taxes withheld on income resulting from the exercise of the Option).
14. INCORPORATION OF PLAN
Notwithstanding the terms and conditions herein, this Agreement shall be subject to and governed by all the terms and conditions of the Plan. A copy of the Plan has been delivered to the Optionee and is hereby incorporated by reference. In the event of any discrepancy or inconsistency between the terms and conditions of this Agreement and of the Plan, the terms and conditions of the Plan shall control.
14A. LOCK-UP
In any registration of the Company's shares, Optionee shall abide by a "lock-up" period of up to one hundred and eighty (180) days, if requested by the underwriter or the Company in such registration. In addition the employee shall sign any other document as shall be required by the underwriter or the Company prior to any registration of the Company's shares.
15. CONTINUANCE OF EMPLOYMENT
The granting of the Option is in consideration of the Optionee's continuing employment or engagement by the Company, provided, however, nothing in this Agreement shall confer upon the Optionee the right to continue in the service of the Company or affect the right of the Company to terminate the Optionee's service at any time in the sole discretion of the Company, with or without cause.
16. INTERPRETATION
The interpretation and construction of any terms or conditions of the Plan, or of this Agreement or other matters related to the Plan by the Stock Option Committee shall be final and conclusive.
17. ENFORCEABILITY
This Agreement shall be binding upon the Optionee, his estate, his personal representatives and beneficiaries.
18. GOVERNING LAW
This Agreement shall be governed by and construed under the laws of the State of Israel.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed and the Optionee has hereunto set his hand all as of the day and year first above written.

SEAGULL SEMICONDUCTOR LTD.          OPTIONEE:


By:
   -----------------------------     ------------------------------
                  /title
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SCHEDULE A
IRREVOCABLE PROXY
The undersigned, _____________, residing at__________________________________ hereby nominates, constitutes and appoints the designee of the Board of Directors of Seagull Semiconductors Ltd. (as shall be designated by such Board of Directors from time to time), my true and lawful attorney-in-fact and proxy for me and in my name, place and stead:
To appear and vote at any and all meetings of the shareholders of Seagull Semiconductors Ltd. (the "Company"), an Israeli company, or sign on any unanimous written consents of the shareholders of the Company, and otherwise act as my proxy and representative in respect of all shares of the Company which may be held by me or on my behalf now or in the future, and for that purpose, to sign and execute in my name and on my behalf any proxies or other instruments with respect to said shares.
This proxy shall remain in full force and effect until the consummation of the Company's initial public offering ("IPO"), shall terminate upon the consummation of the IPO, and shall bind any transferees to whom I may transfer shares of the Company in the future.
IN WITNESS WHEREOF, the undersigned hereby signs this proxy effective as of the _____ day of _____, 1999.

Name: ------------------------------
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EXHIBIT 99.3
CISCO SYSTEMS, INC.
STOCK OPTION ASSUMPTION AGREEMENT
DESIGNATED OPTIONS UNDER
SEAGULL SEMICONDUCTOR LTD.
1998 SECTION 102 STOCK OPTION PLAN
OPTIONEE: <<First_Name>><<Last_Name>>,
STOCK OPTION ASSUMPTION AGREEMENT effective as of the 29th day of June, 2000 by Cisco Systems, Inc., a California corporation ("Cisco").
WHEREAS, the undersigned individual ("Optionee") holds one or more outstanding options to purchase shares of the common stock of Seagull Networks Ltd., an Israeli corporation ("Seagull"), which were originally granted to Optionee under the Seagull Semiconductor Ltd. 1998 Section 102 Stock Option Plan (the "Plan").
WHEREAS, upon the contribution by Seagull Semiconductor Ltd. of all of the employment agreements of its employees, all redundancy payments with respect to such employees and the Plan, which occurred on this date but prior to the effectiveness of this Agreement (the "Contribution"), Seagull assumed all obligations of Seagull Semiconductor Ltd. under certain outstanding options under the Plan.
WHEREAS, each outstanding Seagull Option is evidenced by a Stock Option Agreement (the "Option Agreement"), with any shares purchased under such options to be subject to the terms and conditions of such agreement.
WHEREAS, Seagull, a subsidiary of Seagull Semiconductor Ltd., has been acquired by Cisco through the purchase by Cisco of all the outstanding shares of Seagull ordinary shares (the "Acquisition") pursuant to the Agreement, by and between Cisco and Seagull Semiconductor Ltd., relating to the purchase and sale of 100% of the issued and outstanding stock of Seagull (the "Acquisition Agreement").
WHEREAS, the provisions of the Acquisition Agreement require Cisco to assume all obligations of Seagull under all outstanding options under the Plan at the consummation of the Acquisition and to issue to the holder of each outstanding option an agreement evidencing the assumption of such option.
WHEREAS, the provisions of the Acquisition Agreement require Cisco to comply with the Israeli tax rules in connection with the assumption of all outstanding options under the Plan at the consummation of the Acquisition and to comply with the Israeli tax rules with regard to the procedures for the exercise of such outstanding options.

WHEREAS, pursuant to the provisions of the Acquisition Agreement, the exchange ratio (the "Exchange Ratio") in effect for the Acquisition is 0.57363 of a share of Cisco common stock ("Cisco Stock") for each outstanding share of Seagull ordinary shares ("Seagull Stock").
WHEREAS, the purpose of this Agreement is to evidence the assumption by Cisco of the outstanding options held by Optionee at the time of the consummation of the Acquisition (the "Effective Time") and to reflect certain adjustments to Optionee's outstanding options which have become necessary in connection with their assumption by Cisco.
NOW, THEREFORE, it is hereby agreed as follows:
1. The number of shares of Seagull Stock subject to the options held by Optionee immediately prior to the Effective Time (the "Seagull Options") and the exercise price payable per share are set forth below. Cisco hereby assumes, as of the Effective Time, all the duties and obligations of Seagull under each of the Seagull Options. In connection with such assumption, the number of shares of Cisco Stock purchasable under each Seagull Option hereby assumed and the exercise price payable thereunder (as converted into U.S. Dollars, when applicable) have been adjusted to reflect the Exchange Ratio. Accordingly, the number of shares of Cisco Stock subject to each Seagull Option hereby assumed shall be as specified for that option below, and the adjusted exercise price payable per share of Cisco Stock under the assumed Seagull Option shall also be as indicated for that option below.

--------------------------------------------------------------------------------------------------
            SEAGULL STOCK OPTIONS                              CISCO ASSUMED OPTIONS
--------------------------------------------------------------------------------------------------
    # of Shares of        Exercise Price per           # of Shares of      Adjusted Exercise Price
InfoGear Common Stock          Share                Cisco Common Stock          per Share
--------------------------------------------------------------------------------------------------
 <<Seagull_Shares>>       $<<Seagull_Price>>          <<Cisco_Shares>>        $<<Cisco_Price>>
--------------------------------------------------------------------------------------------------

2. The intent of the foregoing adjustments to each assumed Seagull Option is to assure that the spread between the aggregate fair market value of the shares of Cisco Stock purchasable under each such option and the aggregate exercise price as adjusted pursuant to this Agreement will, immediately after the consummation of the Acquisition, be not greater than the spread which existed, immediately prior to the Acquisition, between the then aggregate fair market value of the Seagull Stock subject to the Seagull Option and the aggregate exercise price in effect at such time under the Option Agreement. Such adjustments are also intended to preserve, immediately after the Acquisition, on a per share basis, the same ratio of exercise price per option share to fair market value per share which existed under the Seagull Option immediately prior to the Acquisition.
3. The following provisions shall govern each Seagull Option hereby assumed by Cisco:
(a) Unless the context otherwise requires, all references in each Option Agreement and in the Plan (i) to the "Company" shall mean Cisco,
(ii) to "Shares" or "Ordinary Shares" shall mean shares of Cisco Stock,
(iii) to "Option"
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shall refer to the option to purchase shares of Cisco Stock, (iv) to the "Board of Directors" shall mean the Board of Directors of Cisco and (v) to the "Committee" shall mean the Compensation Committee of the Cisco Board of Directors.
(b) The grant date and the expiration date of each assumed Seagull Option and all other provisions which govern either the exercise or the termination of the assumed Seagull Option shall remain the same as set forth in the Option Agreement applicable to that option, and the provisions of the Plan and the Option Agreement shall accordingly govern and control Optionee's rights to purchase Cisco Stock under the assumed Seagull Option.
(c) Pursuant to the terms of the Option Agreement, none of your options assumed by Cisco in connection with the transaction vested on an accelerated basis upon the consummation of the Acquisition. Each Seagull Option was assumed by Cisco as of the Effective Time. Each such assumed Seagull Option shall continue to vest for any remaining unvested shares of Cisco Stock subject to that option in accordance with the same installment vesting schedule in effect under the applicable Option Agreement immediately prior to the Effective Time; provided, however, that the number of shares subject to each such installment has been adjusted to reflect the Exchange Ratio.
(d) For purposes of applying any and all provisions of the Option Agreement and/or the Plan relating to Optionee's status as an employee of Seagull, Optionee shall be deemed to continue in such status as an employee for so long as Optionee renders services as an employee to Cisco or any present or future Cisco subsidiary. Accordingly, the provisions of the Option Agreement governing the termination of the assumed Seagull Options shall hereafter be applied on the basis of Optionee's cessation of employee status with Cisco and its subsidiaries, and each assumed Seagull Option shall accordingly terminate, within the designated time period in effect under the Option Agreement for that option, following such cessation of service as an employee of Cisco and its subsidiaries.
(e) In accordance with the Israeli tax rules, your outstanding options will be held by Investec Clali - Trust Company Ltd., an Israeli company whose address is 29 Yavne Street, Tel Aviv, Israel (the "Trustee") and each assumed Seagull Option shall only be exercisable according to the terms set forth by (i) the Trustee and (ii) the procedures described in paragraphs (f) - (h) below.
(f) The adjusted exercise price payable for the Cisco Stock subject to each assumed Seagull Option shall be payable in any of the forms authorized under the Option Agreement applicable to that option and approved by the Trustee.
(g) In order to exercise each assumed Seagull Option, Optionee must comply with any requirements of the Trustee and deliver to Cisco a written notice of exercise in which the number of shares of Cisco Stock to be purchased thereunder must be indicated. The exercise notice must be accompanied by
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payment of the adjusted exercise price payable for the purchased shares of Cisco Stock and should be delivered to Cisco at the following address:
Cisco Systems, Inc. 170 West Tasman Drive MS 11-3
San Jose, CA 95134 Attention: Stock Administration
4. Except to the extent specifically modified by this Option Assumption Agreement, all of the terms and conditions of each Option Agreement as in effect immediately prior to the Acquisition shall continue in full force and effect and shall not in any way be amended, revised or otherwise affected by this Stock Option Assumption Agreement.
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IN WITNESS WHEREOF, Cisco Systems, Inc. has caused this Stock Option Assumption Agreement to be executed on its behalf by its duly-authorized officer as of the 29th day of June, 2000.
CISCO SYSTEMS, INC.

By: /s/ LARRY R. CARTER
    -------------------
    Larry R. Carter
    Corporate Secretary

ACKNOWLEDGMENT
The undersigned acknowledges receipt of the foregoing Stock Option Assumption Agreement and understands that all rights and liabilities with respect to each of his or her Seagull Options hereby assumed by Cisco are as set forth in the Option Agreement, the Plan, as applicable, and such Stock Option Assumption Agreement.

<<First_Name>> <<Last_Name>>, OPTIONEE
DATED: __________________, 2000
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