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As filed with the Securities and Exchange Commissioon August 4, 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 @rart

CALIFORNIA 77-0059951

(State or other jurisdiction (IRS Em ployer Identification No.)
of incorporation or organization)

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

ARROWPOINT COMMUNICATIONS, INC. 1997 STOCK INCENTIV E PLAN

ARROWPOINT COMMUNICATIONS, INC. 2000 NON-EMPLOYEE D IRECTOR STOCK OPTION PLAN ARROWPOINT

COMMUNICATIONS, INC. 2000 EMPLOYEE STOCK PURCHASE P LAN INFOGEAR TECHNOLOGY CORPORATION 1998
STOCK OPTION PLAN

(Full title of the Plans)

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 agargdovice)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Maximum Maximum
Securities Am ount Offering Aggregate Amount of
to be to be Price Offering Registration
Registered Regist ered(l) per Share(2) Price(2) Fee

ArrowPoint Communications, Inc.
1997 Stock Incentive Plan 15,316,3 14 shares $3.71 $56,823,524.94 $15,001.41



Common Stock, par value $0.01

ArrowPoint Communications, Inc. 2000
Non-Employee Director Stock Option Plan 63,6 54 shares  $16.03
Common Stock, par value $0.01

ArrowPoint Communications, Inc.
2000 Employee Stock Purchase Plan 30,00 0 shares  $42.52
Common Stock, par value $0.01

InfoGear Technology Corporation
1998 Stock Option Plan 7,3 40 shares  $ 5.19
Common Stock, par value $0.01 ======== s========

TOTAL 15,417,3 08 SHARES

$1,020,373.62

$1,275,600.00

$ 38,094.60

AGGREGATE FILING FEE

$ 269.38

$ 336.76

$ 10.06

$15,617.61

(1) This Registration Statement shall also covgradditional shares of Registrant's Common Stocikchvhecome issuable under the
ArrowPoint Communications, Inc. 1997 Stock Inceat®ian, the ArrowPoint Communications, Inc. 2000Niamployee Director Stock
Option Plan, the ArrowPoint Communications, IncO@Employee Stock Purchase Plan and/or the InfoGeennology Corporation 1998

Stock Option Plan, by reason of any st



dividend, stock split, recapitalization or othengar transaction effected without the Registrardgteipt of consideration which results in an
increase in the number of the Registrant's outgtgrghares 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 FormKlfdr the fiscal year ended July 31, 1999, filedhwthe Commission on September 28, 199
amended on Form 10-K405/A filed with the CommissionFebruary 3, 2000, pursuant to Section 13 ofSeeurities Exchange Act of 1934,
as amended (the " 1934 Act");

(b) The Registrant's Current Reports on Form 8kdfivith the Commission on August 13, 1999 (as atedron Form 8-K/A filed with the
Commission on August 13, 1999), August 26, 1999t&aber 27, 1999, October 20, 1999, November 49,188vember 17, 1999,
December 15, 1999 (as amended on Form 8-K/A filed the Commission on February 3, 2000 and on F##A-1 filed with the
Commission on August 4, 2000), December 22, 196Bruary 17, 2000, March 16, 2000, March 27, 2008rdd 28, 2000, April 3, 2000,
May 3, 2000, May 15, 2000, May 18, 2000, May 2&)@QJune 7, 2000, June 29, 2000 and July 28, 2000;

(c) The Registrant's Quarterly Reports on FornQUor the fiscal quarters ended October 30, 1988udry 29, 2000 and April 29, 2000, fil
with the Commission on December 14, 1999, (as arttod Form 10-Q/A filed with the Commission on Reby 3, 2000), March 14, 2000
and June 13, 2000, respectively;

(d) The Registrant's Registration Statement No-TBEP5 on Form 8-A filed with the Commission onuany 11, 1990, together with
Amendment No. 1 on Form 8-A/A filed with the Comsian on February 15, 1990, and including any ofimendments or reports filed for
the purpose of updating such description, in whitehre is described the terms, rights and provisagpmdicable to the Registrant's Common
Stock, and,;

(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 stanents filed pursuant to Section 13(a), 13(c)orl25(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 subsequétety document which also is deemed to be incorpdral 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.
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Item 6. Indemnification of Directors and Officers

Section 317 of the California Corporations Codénarizes a court to award, or a corporation's Baddirectors to grant indemnity to

directors and officers in terms sufficiently braadpermit indemnification (including reimbursemefitexpenses incurred) under certain
circumstances for liabilities arising under the B#ies Act of 1933, as amended, (the "1933 ActHe Registrant's Restated Articles of
Incorporation, as amended, and Amended and Redgtadis provide for indemnification of its direcsofficers, employees and other
agents to the maximum extent permitted by the @ali& Corporations Code. In addition, the Regigdtras 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 St ockholders. Reference is
made to Registrant's Registration Sta tements No. 000-18225 on
Form 8-A, together with the amendment s and exhibits thereto,
which are incorporated herein by refe rence pursuant to Items
3(d) and 3(e).

5 Opinion and consent of Brobeck, Phleg er & Harrison LLP.

23.1 Consent of PricewaterhouseCoopers LLP , Independent Accountants.

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

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

99.1 ArrowPoint Communications, Inc. 1997 Stock Incentive Plan.

99.2 Form of Incentive Stock Option Agreem ent.

99.3 Form of Nonstatutory Stock Option Agr eement.

99.4 ArrowPoint Communications, Inc. 2000 Non-Employee Director Stock
Option Plan.

99.5 Form of Nonstatutory Stock Option Agr eement.

99.6 ArrowPoint Communications, Inc. 2000 Employee Stock Purchase
Plan.

99.7 Form of Stock Option Assumption Agree ment-1997 Incentive Plan.

99.8 Form of Stock Option Assumption Agree
Director Stock Option Plan.

ment-2000 Non-Employee

99.9* InfoGear Technology Corporation 1998 Stock Option Plan.

99.10*  Form of Stock Option Agreement.

* Exhibits 99.9 and 99.10 are incorporated hergimdference to Exhibits 99.1 and 99.2, respectieélRegistrant's Registration Statement
No. 33:-39902 on Form S-8 filed with the Commission onel@g, 2000.

Item 9. Undertakings

A. The undersigned Registrant hereby undertakego(flle, during any period in which offers or ealare being made, a post-effective
amendment to this Registration Statement: (i) tbuile 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-eifezamendment by those clauses is contained ingierreports 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 tir
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shall be deemed to be the initial bona fide offgtimereof; and (3) to remove from registration byams of a post-effective amendment any of
the securities being registered which remain unabttie termination of the ArrowPoint Communicatipinc. 1997 Stock Incentive Plan, the
ArrowPoint Communications, Inc. 2000 Non-Employaesttor Stock Option Plan, the ArrowPoint Commutimas, Inc. 2000 Employee
Stock Purchase Plan and/or the InfoGear TechndBagporation 1998 Stock Option 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)18(&ection 15(d) of the 1934 Act that is incogted by reference into this Registration
Statement shall be deemed to be a new registrstiEd@ment relating to the securities offered tmeramd 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 Registias been advised that, in the opinio
the Commission, such indemnification is againstlipyiolicy as expressed in the 1933 Act and istefore, unenforceable. In the event that a
claim for indemnification against such liabilitiésther than the payment by the Registrant of exgeiscurred or paid by a director, officer
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the 1933 Act and will beggoed by the final adjudication of such issue.
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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 4th da&umust, 2000.

CISCO SYSTEMS, INC.

By:

/'s/ JOHN T. CHAMBERS

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 Title
/s/ JOHN T. CHAMBERS President, C
Officer and
John T. Chambers (Principal E
/s/ LARRY R. CARTER Senior Vice
and Administ
Larry R. Carter Officer, Sec
(Principal F
Officer)
/s/ JOHN P. MORGRIDGE Chairman of
--------------------------- Director

John P. Morgridge

Vice Chairma
Director

/sl DONALD T. VALENTINE

Donald T. Valentine
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Date
hief Executive August 4, 2000
Director
xecutive Officer)

President, Finance
ration, Chief Financial
retary and Director
inancial and Accounting

August 4, 2000

the Board and August 4, 2000

n of the Board and August 4, 2000



Signature

/sl JAMES F. GIBBONS

James F. Gibbons

/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

/s MARY CIRILLO

Mary Cirillo

/s ARUN SARIN

Arun Sarin

Jerry Yang

Director

Director

Director

Director

Director

Director

Director

Director
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August 4, 2000

August 4, 2000

August 4, 2000

August 4, 2000

August 4, 2000

August 4, 2000

August 4, 2000
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EXHIBIT 5
OPINION AND CONSENT OF BROBECK, PHLEGER & HARRISON LLP
August 4, 2000

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

Re: Cisco Systems, Inc. - Registration Stateman®féering of an Aggregate of 15,417,308 Share€@imon Stock
Dear Ladies and Gentlemen:

We have acted as counsel to Cisco Systems, I@alifornia corporation (the "Company"), in conneatwith the registration on Form S-8
(the "Registration Statement") under the Securhiesof 1933, as amended, of 15,417,308 shardseo€bmpany's common stock (the
"Shares") and related stock options issuable imggregate under the (a) ArrowPoint Communicatibnes, 1997 Stock Incentive Plan (the
"Incentive Plan"), (b) ArrowPoint Communicationacl 2000 Non-Employee Directors Stock Option Ptae (Director Plan®), (c)
ArrowPoint Communications, Inc. 2000 Employee StBakchase Plan (the "Purchase Plan™) and, (d) kedoGechnology Corporation 1998
Stock Option Plan (the "InfoGear Plan") (collectiwehe "Plans").

This opinion is being furnished in accordance whi requirements of Item 8 of Form S-8 and Item(BJ]b)(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 outstanding options thereumiesed on such review, we are of the opinionithas and when the Shares are issued and
sold (and the consideration therefor received)ymmtto the (a) provisions of option agreementy duthorized under the Incentive Plan, the
Director Plan or the InfoGear Plan and in accordamith the Registration Statement, or (b) duly atited purchase agreements under the
Purchase Plan and in accordance with the Reg@mtr&tiatement, such Shares will be duly authoriegglly issued, fully paid and
nonassessable.

We consent to the filing of this opinion letterEhibit 5.1 to the Registration Statement.

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

is expressly limited to the matters set forth abawd 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 hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 of €iSgstems, Inc. of our report dated
August 10, 1999 relating to the consolidated finalnstatements, which appears in Cisco SystemssIh®899 Annual Report to Shareholders,
which is incorporated by reference in its AnnuapB® on Form 10-K/A for the year ended July 31,9.98/e also consent to the
incorporation by reference of our report dated Asidid, 1999 relating to the financial statemenesdcite, which appears in such Annual
Report on Form 10-K. We also consent to the incatian by reference of our report dated AugustlB®9, except as to the pooling of
interest transactions as described in Note 3b wikiels of November 24, 1999, relating to the suppietary consolidated financial statements
of Cisco Systems, Inc. which appears in the CuRegort on Form 8-K/A dated February 3, 2000. Ve abnsent to the incorporation by
reference of our report dated August 10, 1999, @xas to the stock split as described in Note 8echwis as of March 22, 2000, and the
pooling of interests transactions as describedate!8b, which is as of June 23, 2000, relatindnéosupplementary consolidated financial
statements of Cisco Systems, Inc. which appedtwiCurrent Report on Form 8-K/A-1 dated Augus2eRO.

PricewaterhouseCoopers LLP
San Jose, California

August 4, 200(



EXHIBIT 99.1
ARROWPOINT COMMUNICATIONS, INC.
1997 STOCK INCENTIVE PLAN
1. Purpose

The purpose of this 1997 Stock Incentive Plan (Bian") of ArrowPoint Communications, Inc. ("Arrowt"), a Delaware corporation (the
"Company"), is to advance the interests of the Camyfs stockholders by enhancing the Company'syahiliattract, retain and motivate
persons who make (or are expected to make) impartantributions to the Company by providing suchspas with equity ownership
opportunities and performance-based incentivedta@by better aligning the interests of such persaith those of the Company's
stockholders. Except where the context otherwigaires, the term "Company" shall include any préseffuture subsidiary corporations of
ArrowPoint as defined in Section 424(f) of the i@ Revenue Code of 1986, as amended, and anlatiems promulgated thereunder (the
"Code").

2. Eligibility

All of the Company's employees, officers, direct@@nsultants and advisors are eligible to be gdhoptions, restricted stock, or other stock-
based awards (each, an "Award") under the Plan.pfengon who has been granted an Award under timesR&ll be deemed a "Participant.”

3. Administration, Delegation

(a) Administration by Board of Directors. The Plail be administered by the Board of Directors loé tCompany (the "Board"). The Board
shall have authority to grant Awards and to adaptend and repeal such administrative rules, gumdgland practices relating to the Plan
shall deem advisable. The Board may correct angatie$upply any omission or reconcile any incoesisy in the Plan or any Award in the
manner and to the extent it shall deem expediecaty the Plan into effect and it shall be theesawid final judge of such expediency. All
decisions by the Board shall be made in the Boanl&sdiscretion and shall be final and bindingafippersons having or claiming any interest
in the Plan or in any Award. No director or persating pursuant to the authority delegated by thar8 shall be liable for any action or
determination relating to or under the Plan madgoiod faith.
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(b) Delegation to Executive Officers. To the extpatmitted by applicable law, the Board may delegatone or more executive officers of
the Company the power to make Awards and exeroisie sther powers under the Plan as the Board miayrdme, provided that the Board
shall fix the maximum number of shares subjectwails and the maximum number of shares for anyPamticipant to be made by such
executive officers.

(c) Appointment of Committees. To the extent petaitoy applicable law, the Board may delegate arall®f its powers under the Plan to
one or more committees or subcommittees of thedB@tCommittee"). If and when the common stocR0$.par value per share, of the
Company (the "Common Stock") is registered underSbcurities Exchange Act of 1934 (the "Exchangg)Aihe Board shall appoint one
such Committee of not less than two members, eaghbar of which shall be an "outside director” witttie meaning of Section 162(m) of
the Code and a "non-employee director" as defindelule 16b-3 promulgated under the Exchange Adt.teferences in the Plan to the
"Board" shall mean the Board or a Committee ofBbard or the executive officer referred to in

Section 3(b) to the extent that the Board's poweesuthority under the Plan have been delegateddb Committee or executive officer.

4. Stock Available for Awards

(a) Number of Shares. Subject to adjustment undeti& 4(c), Awards may be made under the Plangao 19,000,000 shares of Common
Stock. If any Award expires or is terminated, sndered or canceled without having been fully exsetior is forfeited in whole or in part or
results in any Common Stock not being issued, thised Common Stock covered by such Award shalhdgaavailable for the grant of
Awards under the Plan, subject, however, in the cd$ncentive Stock Options (as hereinafter defjneo any limitation required under the
Code. Shares issued under the Plan may consigtafewer in part of authorized but unissued shardseasury shares.

(b) Per-Participant Limit. Subject to adjustmentlenSection 4(c), for Awards granted after the CamiStock is registered under the
Exchange Act, the maximum number of shares witheetsto which an Award may be granted to any Hpdit under the Plan shall be
500,000 per calendar year. The per-participant lilascribed in this Section 4(b) shall be constrared applied consistently with Section 162
(m) of the Code.

(c) Adjustment to Common Stock. In the event of atock split, stock dividend, recapitalization, ngamization, merger, consolidation,
combination, exchange of shares,
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liquidation, spineff or other similar change in capitalization oeay, or any distribution to holders of Common Stottker than a normal ca
dividend, (i) the number and class of securitiesilable under this Plan, (ii) the number and clafssecurity and exercise price per share
subject to each outstanding Option, (iii) the repase price per security subject to each outstgriRl@stricted Stock Award, and (iv) the
terms of each other outstanding stock-based Awaitl ke appropriately adjusted by the Company @bisstuted Awards may be made, if
applicable) to the extent the Board shall deterpimgood faith, that such an adjustment (or stit#bin) is necessary and appropriate. If this
Section 4(c) applies and Section 8(e)(1) also appb any event, Section 8(e)(1) shall be applectdbuch event, and this Section 4(c) shall
not be applicable.

5. Stock Options

(a) General. The Board may grant options to purel@mmmon Stock (each, an "Option") and determieentimber of shares of Common
Stock to be covered by each Option, the exercise pf each Option and the conditions and limitagiapplicable to the exercise of each
Option, including conditions relating to applicalideleral or state securities laws, as it considecgssary or advisable. An Option which is
not intended to be an Incentive Stock Option (asihafter defined) shall be designated a "NonstayuStock Option".

(b) Incentive Stock Options. An Option that the Bbitends to be an "incentive stock option" agraef in Section 422 of the Code (an
"Incentive Stock Option") shall only be grantecetaployees of the Company and shall be subjectdeshall be construed consistently with
the requirements of Section 422 of the Code. Thagamy shall have no liability to a Participantaory other party, if an Option (or any part
thereof) which is intended to be an Incentive StOgiion is not an Incentive Stock Option.

(c) Exercise Price. The Board shall establish #exase price at the time each Option is grantetisgecify it in the applicable option
agreement.

(d) Duration of Options. Each Option shall be eigble at such times and subject to such termganditions as the Board may specify in
the applicable option agreement.

(e) Exercise of Option. Options may be exercisdg by delivery to the Company of a written notideeaercise signed by the proper person
together with payment in full as specified in Sewtb(f) for the number of shares for which the Optis exercised.
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(f) Payment Upon Exercise. Common Stock purchaped the exercise of an Option granted under the $Hall be paid for as follows:
(1) in cash or by check, payable to the order efGompany;

(2) except as the Board may otherwise provide i@ption Agreement, delivery of an irrevocable andanditional undertaking by a
creditworthy broker to deliver promptly to the Coamy sufficient funds to pay the exercise pricej@ivery by the Participant to the
Company of a copy of irrevocable and unconditionsiructions to a creditworthy broker to deliveopiptly to the Company cash or a check
sufficient to pay the exercise price;

(3) to the extent permitted by the Board and eipliprovided in an Option Agreement (i) by deliyesf shares of Common Stock owned by
the Participant valued at their fair market valsalatermined by the Board in good faith ("Fair Marialue"), which Common Stock was
owned by the Participant at least six months gaauch delivery, (ii) by delivery of a promissargte of the Participant to the Company on
terms determined by the Board, or (iii) by paymaiguch other lawful consideration as the Board ahetgrmine; or

(4) any combination of the above permitted formpayment.
6. Restricted Stock

(a) Grants. The Board may grant Awards entitlingpients to acquire shares of Common Stock, sulbjettte right of the Company to
repurchase all or part of such shares at theieipsice or other stated or formula price (or touisgforfeiture of such shares if issued at no
cost) from the recipient in the event that conditsi@epecified by the Board in the applicable Awarlreot satisfied prior to the end of the
applicable restriction period or periods establishg the Board for such Award (each, "RestrictentBtAward").

(b) Terms and Conditions. The Board shall deterrtfieeterms and conditions of any such RestrictedkSAward, including the conditions

for repurchase (or forfeiture) and the issue pifcany. Any stock certificates issued in respdca &Restricted Stock Award shall be registered
in the name of the Participant and, unless otherdéetermined by the Board, deposited by the Ppatitj together with a stock power
endorsed in blank, with the Company (or its desiynat the expiration of the applicable restrictjperiods, the Company (or such designee)
shall deliver the certificates no longer subjecsuich restrictions to the Participant or if thetiegrant has died, to the beneficiary designated,
in a manner determined by the Board,

-4-



by a Participant to receive amounts due or exerabes of the Participant in the event of the Rgrant's death (the "Designated
Beneficiary"). In the absence of an effective deatgpn by a Participant, Designated Beneficianflshaan the Participant's estate.

7. Other Stock-Based Awards

The Board shall have the right to grant other Awardsed upon the Common Stock having such termsaritions as the Board may
determine, including the grant of shares based gpaain conditions, the grant of securities cotibkr into Common Stock and the grant of
stock appreciation rights.

8. General Provisions Applicable to Awards

(a) Transferability of Awards. Except as the Boaraly otherwise determine or provide in an Award, Adgashall not be sold, assigned,
transferred, pledged or otherwise encumbered bpéhgon to whom they are granted, either voluntarilby operation of law, except by will
or the laws of descent and distribution, and, dutire life of the Participant, shall be exercisaiiéy by the Participant. References to a
Participant, to the extent relevant in the contslall include references to authorized transferees

(b) Documentation. Each Award under the Plan di@bkvidenced by a written instrument in such fosnthe Board shall determine. Each
Award may contain terms and conditions in additinthose set forth in the Plan.

(c) Board Discretion. Except as otherwise provitgdhe Plan, each type of Award may be made alofire addition or in relation to any
other type of Award. The terms of each type of Advaeed not be identical, and the Board need nat Rarticipants uniformly.

(d) Termination of Status. The Board shall detemthe effect on an Award of the disability, deagtirement, authorized leave of absence or
other change in the employment or other statusRdréicipant and the extent to which, and the pediaring which, the Participant, the
Participant's legal representative, conservatardjan or Designated Beneficiary may exercise sigimder the Award.

(e) Acquisition Events



(1) Consequences of Acquisition Events. Upon theigence of an Acquisition Event (as defined belaw)he execution by the Company of
any agreement with respect to an Acquisition Eviééret Board shall take any one or more of the follmaactions with respect to then
outstanding Awards: (i) provide that outstandingi@ps shall be assumed, or equivalent Options $leadlubstituted, by the acquiring or
succeeding corporation (or an affiliate thereofpmided that any such Options substituted for ItigenStock Options shall satisfy, in the
determination of the Board, the requirements otiBret24(a) of the Code; (ii) upon written noticethe Participants, provide that all then
unexercised Options will become exercisable indslbf a specified time (the "Acceleration Timetippto the Acquisition Event and will
terminate immediately prior to the consummatioswth Acquisition Event, except to the extent exemtiby the Participants between the
Acceleration Time and the consummation of such Agitjon Event; (iii) in the event of an Acquisitidevent under the terms of which
holders of Common Stock will receive upon consuniomathereof a cash payment for each share of Conhack surrendered pursuant to
such Acquisition Event (the "Acquisition Price"yppide that all outstanding Options shall termingden consummation of such Acquisition
Event and each Participant shall receive, in exgbdherefor, a cash payment equal to the amouahyif by which (A) the Acquisition Price
multiplied by the number of shares of Common Stagiject to such outstanding Options (whether ottmert exercisable), exceeds (B) the
aggregate exercise price of such Options;

(iv) provide that all Restricted Stock Awards tharistanding shall become free of all restrictioniergo the consummation of the Acquisiti
Event; and (v) provide that any other stock-base@wis outstanding (A) shall become exercisabldizadde or vested in full, or shall be free
of all conditions or restrictions, as applicablesh such Award, prior to the consummation ofAbeuisition Event, or (B), if applicable,
shall be assumed, or equivalent Awards shall bstguted, by the acquiring or succeeding corporafar an affiliate thereof).

An "Acquisition Event" shall mean: (a) any mergerconsolidation which results in the voting sedastof the Company outstanding
immediately prior thereto representing immediatelreafter (either by remaining outstanding or binb converted into voting securities of
the surviving or acquiring entity) less than a migjoof the combined voting power of the voting seties of the Company or such surviving
or acquiring entity outstanding immediately aftects merger or consolidation; (b) any sale of akubstantially all of the assets of the
Company; (c) sale of shares of capital stock ofGbenpany, in a single transaction or series otedl&ransactions, representing at least 80%
of the voting power of the voting securities of thempany; or (d) the complete liquidation of then@any.
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(2) Assumption of Options Upon Certain Events. Board may grant Awards under the Plan in substitufibr stock and stock-based awards
held by employees of another corporation who becemployees of the Company as a result of a memgewresolidation of the employing
corporation with the Company or the acquisitiorthiy Company of property or stock of the employiogporation. The substitute Awards
shall be granted on such terms and conditionseaBdiard considers appropriate in the circumstances.

(f) Withholding. Each Participant shall pay to thempany, or make provision satisfactory to the Bdar payment of, any taxes required by
law to be withheld in connection with Awards to BWRarticipant no later than the date of the evesdting the tax liability. The Board may
allow Participants to satisfy such tax obligatiamsvhole or in part in shares of Common Stock,udahg shares retained from the Award
creating the tax obligation, valued at their Faarkket Value. The Company may, to the extent peeahittty law, deduct any such tax
obligations from any payment of any kind otherwdse to a Participant.

(9) Amendment of Award. The Board may amend, modifferminate any outstanding Award, including baot limited to, substituting
therefor another Award of the same or a differgpét changing the date of exercise or realizato, converting an Incentive Stock Option
to a Nonstatutory Stock Option, provided that thetiBipant's consent to such action shall be reguimless the Board determines that the
action, taking into account any related action, Moot materially and adversely affect the Partcip

(h) Conditions on Delivery of Stock. The Companyl wot be obligated to deliver any shares of Comr8tock pursuant to the Plan or to
remove restrictions from shares previously delidarader the Plan until (i) all conditions of the and have been met or removed to the
satisfaction of the Company, (ii) in the opiniontibké Company's counsel, all other legal matteimection with the issuance and delivery
of such shares have been satisfied, including pplicable securities laws and any applicable seahange or stock market rules and
regulations, and (iii) the Participant has execwed delivered to the Company such representatioagreements as the Company may
consider appropriate to satisfy the requiremenengfapplicable laws, rules or regulations.

(i) Acceleration. The Board may at any time providat any Options shall become immediately exebbésen full or in part, that any
Restricted Stock Awards shall be free of all resitshs or that any other stock-based Awards maypinecexercisable in full or in part or free
of some or all restrictions or conditions, or othise realizable in full or in part, as the case rhay
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9. Miscellaneous

(a) No Right To Employment or Other Status. No pershall have any claim or right to be granted aral, and the grant of an Award shall
not be construed as giving a Participant the rigltontinued employment or any other relationshigh the Company. The Company
expressly reserves the right at any time to dismisgherwise terminate its relationship with atiegrant free from any liability or claim
under the Plan, except as expressly provided impipdicable Award.

(b) No Rights As Stockholder. Subject to the primris of the applicable Award, no Participant or iQeated Beneficiary shall have any ri¢
as a stockholder with respect to any shares of Cammatock to be distributed with respect to an Awamtll becoming the record holder of
such shares.

(c) Effective Date and Term of Plan. The Plan shattome effective on the date on which it is adbptethe Board. No Awards shall be
granted under the Plan after the completion ofytars from the earlier of (i) the date on which tt@n was adopted by the Board or (i) the
date the Plan was approved by the Company's sttatsiso but Awards previously granted may extendhbeythat date.

(d) Amendment of Plan. The Board may amend, suspetefminate the Plan or any portion thereof gttame.

(e) Governing Law. The provisions of the Plan ahdwaards made hereunder shall be governed by atedpreted in accordance with the
laws of the State of Delaware, without regard tp applicable conflicts of law.
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EXHIBIT 99.2
ArrowPoint Communications, Inc.

Incentive Stock Option Agreement
Granted Under 1997 Stock Incentive Plan

1. Grant of Option.

This agreement evidences the grant by ArrowPoimh@anications, Inc., a Delaware corporation (therf@any”) on

to , an employee of the Company (thetitifznt"), of an option to purchase, in whole opart, on the terms provided herein
and in the Company's 1997 Stock Incentive Plan"@&n"), a total of shares of commonlst$.001 par value per share, of the
Company ("Common Stock") (the "Shares") at $ per Share. Unless earlier terminated, this apthall expire on (the
"Final Exercise Date").

It is intended that the option evidenced by thieagent shall be an incentive stock option as ddfin Section 422 of the Internal Revenue
Code of 1986, as amended and any regulations pgatad thereunder (the "Code"). Except as otherinitieated by the context, the term
"Participant,” as used in this option, shall berdeé to include any person who acquires the rigkitrcise this option validly under its teri

2. Vesting Schedule.

This option will become exercisable ("vest") aR€86 of the original number of Shares on the firstigersary of the date of the grant of the
option (the "Grant Date") and as to an addition6667% of the original number of Shares at thearehch successive full calendar month
period following the first anniversary of the Grdbdte. This option shall expire upon, and shallbb®exercisable after, the Final Exercise
Date.

The right of exercise shall be cumulative so thahe extent the option is not exercised in anyopeio the maximum extent permissible it
shall continue to be exercisable, in whole or irt,paith respect to all Shares for which it is \ebktntil the earlier of the Final Exercise Date
or the termination of this option under SectioreBdof or the Plan.

Notwithstanding the foregoing, in the event of argdisition Event (as defined below), then 50% ef tlumber of Shares which are not tl
vested shall become vested immediately prior tatbging of the Acquisition Event. The remainingeemalf of such number of Shares shall
continue to vest in accordance with the originativey schedule (i.e., on each subsequent vestiteg diae-half of the number of Shares that
would otherwise have first vested shall becomeed)st

An "Acquisition Event" shall mean: (a) any mergerconsolidation which results in the voting sedasitof the Company outstanding
immediately prior thereto representing immediatblreafter (either by remaining outstanding or bing converted into voting securities of
the surviving or acquiring entity) less than a migjoof the combined voting power of the voting seties of the Company or such surviving
or acquiring entity outstanding
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immediately after such merger or consolidation;diby sale of all or substantially all of the assd#tthe Company; or (c) sale of shares of
capital stock of the Company, in a single transactir series of related transactions, represeamtiteast 80% of the voting power of the
voting securities of the Company.

3. Exercise of Option.

(a) Form of Exercise. Each election to exercise tiption shall be in writing, signed by the Papt#it, and received by the Company at its
principal office, accompanied by this agreement, payment in full in the manner provided in therPl@he Participant may purchase less
than the number of Shares covered hereby, provfdeco partial exercise of this option may bedoy fractional share or for fewer than ten
whole Shares.

(b) Continuous Relationship with the Company ResgliExcept as otherwise provided in this Sectiahi8,option may not be exercised
unless the Participant, at the time he or she &eas¢his option, is, and has been at all timesesihe date of grant of this option, an emplo
officer or director of, or consultant or advisor the Company or any parent or subsidiary of thmm@any as defined in Section 424(e) or (f)
of the Code (an "Eligible Participant™).

(c). Termination of Relationship with the Compaliythe Participant ceases to be an Eligible Pandint for any reason, then, except as
provided in paragraphs (d) and (e) below, the righexercise this option shall terminate three msmtfter such cessation (but in no event
after the Final Exercise Date), provided that tption shall be exercisable only to the extent thatParticipant was entitled to exercise this
option on the date of such cessation. Notwithstamttie foregoing, if the Participant, prior to fhieal Exercise Date, violates the non-
competition or confidentiality provisions of any ployment contract, confidentiality and nondiscl@sagreement or other agreement betv
the Participant and the Company, the right to @gerthis option shall terminate immediately upoohsuiolation.

(d) Exercise Period Upon Death or Disability. I€ tRarticipant dies or becomes disabled (withimtlieaning of Section 22(e)(3) of the Code)
prior to the Final Exercise Date while he or shari€ligible Participant and the Company has nmtiteated such relationship for "cause" as
specified in paragraph (e) below, this option shalkexercisable, within the period of one yearfwlihg the date of death or disability of the
Participant by the Participant, provided that tijision shall be exercisable only to the extent thistoption was exercisable by the Participant
on the date of his or her death or disability, &rther provided that this option shall not be eigable after the Final Exercise Date.

(e) Discharge for Cause. If the Participant, ptiothe Final Exercise Date, is discharged by them@any for "cause" (as defined below), the
right to exercise this option shall terminate imimaéely upon the effective date of such dischar@ause" shall mean willful misconduct by
the Participant or willful failure by the Participiato perform his or her responsibilities to then@any (including, without limitation, breach
by the Participant of any provision of any employeonsulting, advisory, nondisclosure, non-contipetor other similar agreement
between the Participant and the Company), as detediby the Company,
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which determination shall be conclusive. The Pguaiat shall be considered to have been dischageChuse" if the Company determines,
within 30 days after the Participant's resignattbat discharge for cause was warranted.

4. Withholding.

No Shares will be issued pursuant to the exerdigigi®option unless and until the Participant paythe Company, or makes provisi
satisfactory to the Company for payment of, anyefal] state or local withholding taxes requireddw to be withheld in respect of this
option.

5. Nontransferability of Option.

This option may not be sold, assigned, transfepkatiged or otherwise encumbered by the Participdthier voluntarily or by operation of
law, except by will or the laws of descent andrdisition, and, during the lifetime of the Partiaipathis option shall be exercisable only by
the Participant.

6. Disqualifying Disposition.

If the Participant disposes of Shares acquired @xencise of this option within two years from thege of grant of the option or one year ¢
such Shares were acquired pursuant to exercisgsodption, the Participant shall notify the Compamwriting of such disposition.

7. Provisions of the Plan.
This option is subject to the provisions of therRla copy of which is furnished to the Participaith this option.

IN WITNESS WHEREOF, the Company has caused thimopb be executed under its corporate seal byulg authorized officer. This
option shall take effect as a sealed instrument.

ARROWPOINT COMMUNICATIONS, INC.

Dated: By:
Name: Cynthia De ysher
Title: Vice Presi dent, Chief Financial Officer



PARTICIPANT'S ACCEPTANCE

The undersigned hereby accepts the foregoing optidragrees to the terms and conditions there@f Lifildersigned hereby acknowledges
receipt of a copy of the Company's 1997 Stock ItigcerPlan.

PARTICIPANT:



EXHIBIT 99.3
ArrowPoint Communications, Inc.

Nonstatutory Stock Option Agreement
Granted Under 1997 Stock Incentive Plan

1. Grant of Option.

This agreement evidences the grant by ArrowPoimh@anications, Inc., a Delaware corporation (therf@any") on to

, an employee of the Company (the "Raatit'), of an option to purchase, in whole or artgon the terms provided herein an
the Company's 1997 Stock Incentive Plan (the "BJantotal of shares of common sto€Q$par value per share, of the
Company ("Common Stock") (the "Shares") at $ per Share. Unless earlier terminated, thiooapthall expire on (the
"Final Exercise Date").

It is intended that the option evidenced by thieagent shall not be an incentive stock optionedimed in Section 422 of the Internal
Revenue Code of 1986, as amended and any reg@atiomulgated thereunder (the "Code"). Except lasratise indicated by the context,
the term "Participant,” as used in this option)Ide deemed to include any person who acquiresiginé to exercise this option validly under
its terms.

2. Vesting Schedule.

This option will become exercisable ("vest") a2@8%6 of the original number of Shares on the firstigersary of the date of the grant of the
option (the "Grant Date") and as to an addition6667% of the original number of Shares at thearehch successive full calendar month
period following the first anniversary of the Grdbdte. This option shall expire upon, and shallbb®exercisable after, the Final Exercise
Date.

The right of exercise shall be cumulative so tbahe extent the option is not exercised in anyopeio the maximum extent permissible it
shall continue to be exercisable, in whole or irt,paith respect to all Shares for which it is \ebktntil the earlier of the Final Exercise Date
or the termination of this option under SectioreBdof or the Plan.

Notwithstanding the foregoing, in the event of argdisition Event (as defined below), then 50% ef tlumber of Shares which are not tl
vested shall become vested immediately prior tatbging of the Acquisition Event. The remainingeemalf of such number of Shares shall
continue to vest in accordance with the originativey schedule (i.e., on each subsequent vestireg diae-half of the number of Shares that
would otherwise have first vested shall becomeed)st

An "Acquisition Event" shall mean: (a) any mergerconsolidation which results in the voting sedasitof the Company outstanding
immediately prior thereto representing immediatblreafter (either by remaining outstanding or bing converted into voting securities of
the surviving or acquiring entity) less than a migjoof the combined voting power
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of the voting securities of the Company or suclvisiig or acquiring entity outstanding immediatefffer such merger or consolidation; (b)
any sale of all or substantially all of the assdtthe Company; or (c) sale of shares of capitatlsbf the Company, in a single transaction or
series of related transactions, representing at 8296 of the voting power of the voting securittéshe Company.

3. Exercise of Option.

(a) Form of Exercise. Each election to exercise tiption shall be in writing, signed by the Papi#it, and received by the Company at its
principal office, accompanied by this agreement], payment in full in the manner provided in therPlahe Participant may purchase less
than the number of Shares covered hereby, provfdeco partial exercise of this option may bedoy fractional share or for fewer than ten
whole Shares.

(b) Continuous Relationship with the Company ResglilExcept as otherwise provided in this Sectiahi8,option may not be exercised
unless the Participant, at the time he or she &eas¢his option, is, and has been at all timesesihe date of grant of this option, an emplo
officer or director of, or consultant or advisor the Company or any parent or subsidiary of thmm@any as defined in Section 424(e) or (f)
of the Code (an "Eligible Participant™).

(c) Termination of Relationship with the Comparfythie Participant ceases to be an Eligible Paditiffor any reason, then, except as
provided in paragraphs (d) and (e) below, the righexercise this option shall terminate three msmtfter such cessation (but in no event
after the Final Exercise Date), provided that tption shall be exercisable only to the extent thatParticipant was entitled to exercise this
option on the date of such cessation. Notwithstamttie foregoing, if the Participant, prior to fhieal Exercise Date, violates the non-
competition or confidentiality provisions of any ployment contract, confidentiality and nondiscl@sagreement or other agreement betv
the Participant and the Company, the right to @gerthis option shall terminate immediately upoohsuiolation.

(d) Exercise Period Upon Death or Disability. I€ tRarticipant dies or becomes disabled (withimtlieaning of Section 22(e)(3) of the Code)
prior to the Final Exercise Date while he or shari€ligible Participant and the Company has nmtiteated such relationship for "cause" as
specified in paragraph (e) below, this option shalkexercisable, within the period of one yearfwlihg the date of death or disability of the
Participant by the Participant, provided that tijision shall be exercisable only to the extent thistoption was exercisable by the Participant
on the date of his or her death or disability, &rther provided that this option shall not be eigable after the Final Exercise Date.

(e) Discharge for Cause. If the Participant, ptiothe Final Exercise Date, is discharged by them@any for "cause" (as defined below), the
right to exercise this option shall terminate imimaéely upon the effective date of such dischar@ause" shall mean willful misconduct by

the Participant or willful failure by the Participiato perform his or her responsibilities to then@any (including, without limitation, breach

by the Participant of any
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provision of any employment, consulting, advisargndisclosure, non-competition or other similareggnent between the Participant and the
Company), as determined by the Company, which aét@tion shall be conclusive. The Participant shalconsidered to have been
discharged for "Cause" if the Company determinéthimv30 days after the Participant's resignattbat discharge for cause was warranted.

4. Withholding.

No Shares will be issued pursuant to the exerdisigigoption unless and until the Participant peythe Company, or makes provisi
satisfactory to the Company for payment of, anyefal] state or local withholding taxes requireddw to be withheld in respect of this
option.

5. Nontransferability of Option.

This option may not be sold, assigned, transfepktiged or otherwise encumbered by the Participdthier voluntarily or by operation of
law, except by will or the laws of descent andrilsttion, and, during the lifetime of the Partiaipathis option shall be exercisable only by
the Participant.

6. Provisions of the Plan.
This option is subject to the provisions of therRla copy of which is furnished to the Participaith this option.
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IN WITNESS WHEREOF, the Company has caused thi®opb be executed under its corporate seal byulg authorized officer. This
option shall take effect as a sealed instrument.

ARROWPOINT COMMUNICATIONS, INC.

Dated: By:
Name: Cyn thia Deysher
Title: Vic e President, Chief Financial

Off icer



PARTICIPANT'S ACCEPTANCE

The undersigned hereby accepts the foregoing optidragrees to the terms and conditions there@f Lifildersigned hereby acknowledges
receipt of a copy of the Company's 1997 Stock ItigcerPlan.

PARTICIPANT:

Dated:

( full name)




Exhibit 99.4
ARROWPOINT COMMUNICATIONS, INC.
2000 NON-EMPLOYEE DIRECTOR STOCK OPTION PLAN
1. Purpose.

The purpose of this 2000 Non-Employee Director Eption Plan (the "Plan") of ArrowPoint Communicais, Inc. (the "Company") is to
encourage ownership in the Company by non-empldireetors of the Company whose services are coresidessential to the Company's
future progress and to provide them with a furiheentive to remain as directors of the Company.

2. Administration.

The Board of Directors shall supervise and adnmenittte Plan. All questions concerning interpretattbthe Plan or any options granted
under it shall be resolved by the Board of Direstand such resolution shall be final and bindingruall persons having an interest in the
Plan. The Board of Directors may, to the full extearmitted by or consistent with applicable lawsegulations, delegate any or all of its
powers under the Plan to a committee appointethéyBbard of Directors, and if a committee is socapied, all references to the Board of
Directors in the Plan shall mean and relate to sachmittee.

3. Participation in the Plan.

Directors of the Company who are not employeet®i@ompany or any subsidiary of the Company ("nopleyee directors") shall be
eligible to receive options under the Plan.

4. Stock Subject to the Plan.

(a) The maximum number of shares of the Companyterfion Stock, par value $.001 per share (“CommockStovhich may be issued
under the Plan shall be 300,000 shares, subjeatjtstment as provided in Section 7.

(b) If any outstanding option under the Plan foy eason expires or is terminated without havingrbexercised in full, the shares covere(
the unexercised portion of such option shall agggicome available for issuance pursuant to the Plan.

(c) All options granted under the Plan shall be-statutory options not entitled to special tax timeent under Section 422 of the Internal
Revenue Code of 1986, as amended (the "Code").

(d) Shares issued under the Plan may consist itewdran part of authorized but unissued shardseasury shares.

5. Terms, Conditions and Form of Options.



Each option granted under the Plan shall be evittbg a written agreement in such form as the Camphall from time to time approve,
which agreements shall comply with and be subjethé following terms and conditions:

(a) Option Grant Dates. Options shall automaticldlygranted to the Directors as follows:

(i) each person serving as a non-employee directdhe date (the "IPO Date") of the final prospsatlating to the Company's initial public
offering of Common Stock pursuant to an effectiegistration statement under the Securities Act98f3] as amended, shall be granted an
option to purchase 20,000 shares of Common Sto¢kePO Date;

(i) each person who first becomes a non-employestbr following the IPO Date shall be grantedogtion to purchase 20,000 shares of
Common Stock on the date of his or her electiainéoBoard of Directors; and

(iii) each non-employee director shall be grantedption to purchase 10,000 shares of Common Sinclanuary 31 of each year, beginning
January 31, 2001, provided he or she attendedsit 7% of the meetings of the Board of Directorary committees on which he or she
served in the preceding year.

Each date of grant of an option pursuant to thigiSe 5(a) is hereinafter referred to as an "Optant Date."

(b) Option Exercise Price. The option exercisegger share for each option granted under thedblaih equal (i) the closing price on any
national securities exchange on which the CommonkSs listed, (ii) the closing price of the Comm®tock on the Nasdaqg National Market
or (iii) the average of the closing bid and askdadgs in the over-the-counter market, whichevepiplicable, as published in The Wall Street
Journal, on the Option Grant Date. If no sales aih@ion Stock were made on the Option Grant Dateptice of the Common Stock for
purposes of clauses (i) and (ii) above shall badperted price for the next preceding day on wisales were made.

(c) Transferability of Options. Except as the Boaraly otherwise determine or provide in an opticanged under the Plan, any option grar
under the Plan to an optionee shall not be traakferby the optionee other than by will or the lafidescent and distribution, and shall be
exercisable during the optionee's lifetime onlytiy optionee or the optionee's guardian or legaksentative. References to an optionee, to
the extent relevant in the context, shall inclugferences to authorized transferees.

(d) Vesting Period.

(i) General. Each option granted under the Plasyaumnt to
Section 5(a) above shall become exercisable irofuthe first anniversary of the Option Grant Datesvided that the optionee is serving as a
director of the Company on such anniversary.



(i) Acceleration Upon a Change In Control. Notweithinding the foregoing, each outstanding optiontgchunder the Plan shall immediately
become exercisable for 50% of the shares covesrdlilt upon the occurrence of Change in Control Ef@ndefined in Section 8) with
respect to the Company.

(i) Right to Receive Restricted Stock. Notwithstiing the provisions of Section 5(d)(i) above, Bward shall have the authority to grant
options (including options granted pursuant to iBach(a) above) which are immediately exercisahlgect to the Company's right to
repurchase any unvested shares of stock acquirdtelptionee on exercise of an option in the esaoh optionee's service as a director
terminates for any reason.

(e) Termination. Each option shall terminate, araymo longer be exercised, on the earlier of @)dhte ten years after the Option Grant |
of such option or (i) the first anniversary of ttiate on which the optionee ceases to serve as@ati of the Company.

(f) Exercise Procedure. An option may be exercadyg by written notice to the Company at its prpalioffice accompanied by (i) payment
in cash or by certified or bank check of the fulhsideration for the shares as to which they aeecésed, (ii) delivery of outstanding share:
Common Stock (which have been outstanding foragtleix months) having a fair market value on #st business day preceding the date of
exercise equal to the option exercise price, Qrdii irrevocable undertaking by a creditworthyleoto deliver promptly to the Company
sufficient funds to pay the exercise price or daijwof irrevocable instructions to a creditworthpker to deliver promptly to the Company
cash or a check sufficient to pay the exerciseepric

(9) Exercise by Representative Following Death wéEtor. An optionee, by written notice to the Camp, may designate one or more
persons (and from time to time change such desamnaincluding his or her legal representative pwhy reason of the optionee's death, shall
acquire the right to exercise all or a portionh# pption. If the person or persons so designaisid o exercise any portion of the option, they
must do so within the term of the option as proglitierein. Any exercise by a representative shadiuiect to the provisions of the Plan.

6. Limitation of Rights.

(a) No Right to Continue as a Director. Neither ft@n, nor the granting of an option nor any otiction taken pursuant to the Plan, shall
constitute or be evidence of any agreement or staigding, express or implied, that the Company nethin the optionee as a director for
period of time.

(b) No Stockholders' Rights for Options. An optierghall have no rights as a stockholder with resjoeihie shares covered by his or her
option until the date of the issuance to him ordfea stock certificate therefor, and no adjustnveifitbe made for dividends or other rights
(except as provided in Section 7) for which theordaate is prior to the date such certificatssued. Notwithstanding the foregoing, in the
event the Company effects a split of



the Common Stock by means of a stock dividend hacetxercise price of and the number of shares stigjestock options are adjusted as of
the date of the distribution of the dividend (rattiean as of the record date for such dividendntan optionee who exercises an option
between the record date and the distribution dateudch stock dividend shall be entitled to recedrethe distribution date, the stock divide
with respect to the shares of Common Stock acquipesh such option exercise, notwithstanding thetfeat such shares were not outstan
as of the close of business on the record datsuich stock dividend.

(c) Compliance with Securities Laws. Each optioallsbe subject to the requirement that if, at amet counsel to the Company shall
determine that the listing, registration or quaktion of the shares subject to such option upgrsanurities exchange or under any state or
federal law, or the consent or approval of any gomental or regulatory body, or the disclosure af4public information or the satisfaction
of any other condition is necessary as a condifolr in connection with, the issuance or purchafsshares thereunder, such option may not
be exercised, in whole or in part, unless suchistregistration, qualification, consent or ap@bwr satisfaction of such condition shall have
been effected or obtained on conditions acceptaltlee Board of Directors. Nothing herein shalldeemed to require the Company to apply
for or to obtain such listing, registration or gtieation, or to satisfy such condition.

7. Adjustment Provisions for Mergers, Recapitalma and Related Transactions.

If, through or as a result of any merger, consaiie reorganization, recapitalization, reclassifion, stock dividend, stock split, reverse sl
split, or other similar transaction, (i) the outslang shares of Common Stock are exchanged fdfexelit number or kind of securities of the
Company or of another entity, or (ii) additionabsts or new or different shares or other securitiegke Company or of another entity are
distributed with respect to such shares of ComntookS the Board of Directors shall make an appwatprand proportionate adjustment in (x)
the maximum number and kind of shares reserveg$aance under the Plan, (y) the number and kirsthafes or other securities subject to
then outstanding options under the Plan, and &ptlte for each share subject to any then outstgraptions under the Plan (without
changing the aggregate purchase price for sucbrggitito the end that each option shall be exdrigiséor the same aggregate exercise price,
for such securities as such optionholder would Heald immediately following such event if he hageised such option immediately prior
to such event. No fractional shares will be issueder the Plan on account of any such adjustments.

8. Definition of "Change in Control Event". A "Chgain Control Event" shall mean:
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(a) the acquisition by an individual, entity or gpo(within the meaning of Section 13(d)(3) or 142)of the Securities Exchange Act of 1¢
as amended (the "Exchange Act")) (a "Person") aklieial ownership of any capital stock of the Ca@myp after the date of adoption of this
Plan by the Board of Directors if, after such asdign, such Person beneficially owns (within theaming of Rule 13d-3 promulgated under
the Exchange Act) 30% or more of either (x) thentbatstanding shares of common stock of the Comitwey'Outstanding Company
Common Stock") or (y) the combined voting powettd then-outstanding securities of the Companyledtio vote generally in the election
of directors (the "Outstanding Company Voting Séms"); provided, however, that for purposes a$ tbubsection (i), the following
acquisitions shall not constitute a Change in GoiiEvent: (A) any acquisition directly from the Cpeany or an underwriter or agent of the
Company (excluding an acquisition pursuant to ttex@se, conversion or exchange of any securityotsable for, convertible into or
exchangeable for common stock or voting securdfdbe Company, unless the Person exercising, ctingeor exchanging such security
acquired such security directly from the Compangmunderwriter or agent of the Company), (B) acyugsition by any employee benefit
plan (or related trust) sponsored or maintainethByCompany or any corporation controlled by thengany, or (C) any acquisition by any
corporation pursuant to a Business Combinatiomédised below) which complies with clauses (x) éndof subsection

(iii) of this definition; or

(b) such time as the Continuing Directors (as defibelow) do not constitute a majority of the Bo@d if applicable, the Board of Directors
of a successor corporation to the Company), wherdéarm "Continuing Director" means at any dateeanier of the Board (x) who was a
member of the Board on the date of the initial didopof this Plan by the Board or (y) who was noatéd or elected subsequent to such date
by at least a majority of the directors who werantBaiing Directors at the time of such nominatiorelection or whose election to the Board
was recommended or endorsed by at least a maguiribe directors who were Continuing Directorsteg time of such nomination or electit
provided, however, that there shall be excludethftois clause (y) any individual whose initial asgation of office occurred as a result of an
actual or threatened election contest with resjoettte election or removal of directors or othewuator threatened solicitation of proxies or
consents, by or on behalf of a person other thaBtard; or

(c) the consummation of a merger, consolidatioorganization, recapitalization or statutory shateh@nge involving the Company or a sale
or other disposition of all or substantially alltbe assets of the Company (a "Business Combirigtionless, immediately following such
Business Combination, each of the following twoditions is satisfied: (x) all or substantially afithe individuals and entities who were the
beneficial owners of the Outstanding Company Com@imtk and Outstanding Company Voting Securitiesédiately prior to such
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Business Combination beneficially own, directlyimdirectly, more than 50% of the then-outstandihgres of common stock and the
combined voting power of the then-outstanding s&earentitled to vote generally in the electiondafectors, respectively, of the resulting or
acquiring corporation in such Business Combinagwhich shall include, without limitation, a corpticm which as a result of such
transaction owns the Company or substantiallyfathe Company's assets either directly or through @ more subsidiaries) (such resulting
or acquiring corporation is referred to hereinkas"tAcquiring Corporation") in substantially thevsa proportions as their ownership of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities, respectively, immediafalypr to such Business
Combination and (y) no Person (excluding the AdggiCorporation or any employee benefit plan (¢atesd trust) maintained or sponsored
by the Company or by the Acquiring Corporation) d&fgsially owns, directly or indirectly, 30% or mooé the then-outstanding shares of
common stock of the Acquiring Corporation, or of tombined voting power of the then-outstandingisges of such corporation entitled to
vote generally in the election of directors (exdepthe extent that such ownership existed pridghéoBusiness Combination).

9. Termination and Amendment of the Plan.
The Board of Directors may suspend or terminatéPfae or amend it in any respect whatsoever.
10. Notice.

Any written notice to the Company required by afiyhe provisions of the Plan shall be addressealddrreasurer of the Company and shall
become effective when it is received.

11. Governing Law.

The Plan and all determinations made and actidketpursuant hereto shall be governed by the iatdams of the State of Delaware
(without regard to any applicable conflicts of lagrsprinciples).

12. Effective Date.

The Plan shall become effective on the date hereof.



Exhibit 99.5
ARROWPOINT COMMUNICATIONS, INC.
Nonstatutory Stock Option Agreement
Granted Under 2000 Non-Employee Director Stock @pRlan
1. Grant of Option.

This agreement evidences the grant by ArrowPoimh@anications, Inc., a Delaware corporation (therf@any"), on , 200_ (the "Grant
Date") to ___, a non-employee director of the Comypghe "Optionee™), of an option to purchase, hole or in part, on the terms provided
herein and in the Company's 2000 Non-Employee Riregtock Option Plan (the "Plan™), a total of [200/10,000] shares (the "Shares") of
common stock, $.001 par value per share, of thegaom ("Common Stock") at $ per Share. Unless edsdi@inated, this option shall expire
on the tenth anniversary of the Grant Date (theaHexercise Date").

It is intended that the option evidenced by thieagent shall not be an incentive stock optionedimed in Section 422 of the Internal
Revenue Code of 1986, as amended and any reguslgiomulgated thereunder (the "Code"). Except lasratise indicated by the context,
the term "Optionee", as used in this option, shalleemed to include any person who acquiresghéto exercise this option validly under
its terms.

2. Vesting Schedule.

This option will become exercisable ("vest") ad@®% of the original number of Shares on the dateyear following the Grant Date. This
vesting of this option shall also accelerate unkderconditions provided in the Plan. Notwithstaigdine foregoing, in the event of a Chang
Control Event (as defined in the Plan), 50% ofrthenber of shares which are not then vested shedirbe vested upon the occurrence of a
Change in Control Event.

Notwithstanding the provisions of this Sectiont® Dptionee may exercise this option for the uregeSthares covered hereby at any 1

prior to its expiration or termination, providedt®ptionee executes a restricted stock agreenmeatiarm acceptable to the Company,
granting the Company the right to repurchase awgsted Shares, at the exercise price paid by thie@e, upon the termination of the
Optionee's service as a director of the Company.

3. Exercise of Option.

(a) Form of Exercise. Each election to exercise diption shall be in writing, signed by the Optiepand received by the Company at its
principal office, accompanied by this agreement, payment in full in the manner provided in therPlan exercise notice shall be
substantially in the form attached hereto as ExHibiThe Optionee may purchase less than the nuoflerares covered hereby, provided
no partial exercise of this option may be for aracfional share or for fewer than ten whole shg¢



(b) Termination of Relationship with the Comparfithie Optionee ceases to be a director of the Cagnfia any reason, then the right to
exercise this option shall terminate one year &ftieh cessation (but in no event after the Finalr&ize Date), provided that this option shall
be exercisable only to the extent that the Optionae entitled to exercise this option on the dét®ich cessation.

4. Withholding.

No Shares will be issued pursuant to the exerdisigigoption unless and until the Optionee paythtoCompany, or makes provisi
satisfactory to the Company for payment of, anyefal] state or local withholding taxes requireddw to be withheld in respect of this
option.

5. Nontransferability of Option.

This option may not be sold, assigned, transfepktiged or otherwise encumbered by the Optionterevoluntarily or by operation of la
except by will or the laws of descent and distridsaut and, during the lifetime of the Optionee, tbjgion shall be exercisable only by the
Optionee or the Optionee's guardian or legal remtasive.

6. Provisions of the Plan.
This option is subject to the provisions of therRla copy of which is furnished to the Optioneewtitis option.
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IN WITNESS WHEREOF, the Company has caused thi®opb be executed under its corporate seal byulg authorized officer. This
option shall take effect as a sealed instrument.

ArrowPoint Communications, Inc.




OPTIONEE'S ACCEPTANCE

The undersigned hereby accepts the foregoing optidragrees to the terms and conditions there@f Lifildersigned hereby acknowledges
receipt of a copy of the Company's 2000 Non-Empddyaector Stock Option Plan.

OPTIONEE:

Address:
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EXHIBIT A
NOTICE OF STOCK OPTION EXERCISE

DATE.

ArrowPoint Communications, Inc.
50 Nagog Park
Acton, MA 01720

Attention: Treasurer:

Dear Sir:

| am the holder of a Non-statutory Stock Optionnged to me under the 2000 Non-Employee DirectoclS€@ption Plan on
for the purchase of shares of Common Stock at a purchase price of $ per shai

| hereby exercise my option to purchase shares of Common Stock, (the "Shares") fachvhhave enclosed [a check in
amount of $ . Please register my stedificate as follows:

Name(s):

Address:

Tax I.D. #:

Very truly yours,

(Signature’



Exhibit 99.6
ARROWPOINT COMMUNICATIONS, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN

The purpose of this Plan is to provide eligible éypes of ArrowPoint Communications, Inc. (the "Gmmy") and certain of its subsidiaries
with opportunities to purchase shares of the Comipaiommon stock, $.001 par value (the "CommonksjoEour hundred thousand
(400,000) shares of Common Stock in the aggregate heen initially approved for this purpose. OryMaf each year, commencing with
May 1, 2001 through and including 2010, the nundieshares available for purchase under the Plaihlshautomatically increased by the
number of shares of Common Stock necessary to theseimber of shares then available for purchase trestored to 400,000 (subject to
adjustment pursuant to Section 15). In no event thayggregate number of shares available for psecluring the life of the Plan exceed
4,000,000. This Plan is intended to qualify asemgloyee stock purchase plan" as defined in

Section 423 of the Internal Revenue Code of 198@naended (the "Code"), and the regulations proateththereunder, and shall be
interpreted consistent therewith.

1. Administration. The Plan will be administeredthg Company's Board of Directors (the "Board"ppra Committee appointed by the
Board (the "Committee"). The Board or the Committas authority to make rules and regulations feratiministration of the Plan and its
interpretation and decisions with regard theretdldie final and conclusive.

2. Eligibility. All employees of the Company, inding directors who are employees, and all emplogéasy subsidiary of the Company (as
defined in

Section 424(f) of the Code) designated by the Boaittie Committee from time to time (a "Designa&dbsidiary”), are eligible to participe
in any one or more of the offerings of Optionsdafined in Section 9) to purchase Common Stock wtiePlan provided that:

(a) they are customarily employed by the Compary Designated Subsidiary for more than 20 hoursekvand for more than five months
a calendar year; and

(b) they have been employed by the Company or &ggbated Subsidiary for at least 15 days prior stbmmencement of the applicable |
Period (as defined below); and

(c) they are employees of the Company or a Design@tibsidiary on the first day of the applicablenAPeriod.

No employee may be granted an option hereundech employee, immediately after the option is ggdnbwns 5% or more of the to
combined voting power or value of the stock of @@mpany or any subsidiary. For purposes of thegaliag sentence, the attribution rules of
Section 424(d) of the Code shall apply in deterngrthe stocl



ownership of an employee, and all stock which tin@leyee has a contractual right to purchase sleditdated as stock owned by the
employee.

3. Offerings. The Company will make one or morenffgs ("Offerings") to employees to purchase stadter this Plan. Offerings will beg
each May 1 and November 1, or the first busineggtuereafter (the "Offering Commencement DatesdchEOffering Commencement Date
will begin a six month period (a "Plan Period") ishgrwhich payroll deductions will be made and hieldthe purchase of Common Stock at
the end of the Plan Period. The Board or the Cotamiinay, at its discretion, choose a different Plariod of twelve (12) months or less for
subsequent Offerings. The first Plan Period slatimence on May 1, 2000.

4. Participation. An employee eligible on the OifigrCommencement Date of any Offering may partigipa such Offering by completing
and forwarding a payroll deduction authorizatiomido the employee's appropriate payroll officéeatt 15 days prior to the applicable
Offering Commencement Date. The form will authorzeegular payroll deduction from the Compensatemeived by the employee during
the Plan Period. Unless an employee files a nem farwithdraws from the Plan, his deductions anatipases will continue at the same rate
for future Offerings under the Plan as long asRtza remains in effect. The term "Compensation"medhe amount of money reportable on
the employee's Federal Income Tax Withholding 8tat#, excluding overtime, shift premium, incentorébonus awards, allowances and
reimbursements for expenses such as relocatiowatices for travel expenses, income or gains oexbecise of Company stock options or
stock appreciation rights, and similar items, weettr not shown on the employee's Federal Incom@Alighholding Statement, but
including, in the case of salespersons, sales cesioms to the extent determined by the Board oCtramittee.

5. Deductions. The Company will maintain payroltidetion accounts for all participating employeestiWwespect to any Offering made
under this Plan, an employee may authorize a pageduction in any dollar amount up to a maximumi@¥ of the Compensation he or she
receives during the Plan Period or such shortéog@uring which deductions from payroll are ma@ayroll deductions may be at any rate,
ranging in whole integers from 1% to 10% of Comeias, with any change in compensation during tla@ Period to result in an automatic
corresponding change in the dollar amount withhEke: minimum payroll deduction is such percentaggompensation as may be
established from time to time by the Board or tleentittee.

No employee may be granted an Option (as defin&bation 9) which permits his rights to purchasen@mn Stock under this Plan and ¢
other employee stock purchase plan (as define@dtiéh 423(b) of the Code) of the Company andutssiliaries, to accrue at a rate which
exceeds $25,000 of the fair market value of sucmi@on Stock (determined at the Offering Commencerete of the Plan Period) for ee
calendar year in which the Option is outstandingmttime.

6. Deduction Changes. An employee may decreasisaordinue his payroll deduction once during argnAPeriod, by filing a new payroll
deduction



authorization form. However, an employee may notéase his payroll deduction during a Plan Petfcah employee elects to discontinue
his payroll deductions during a Plan Period, bigsdioot elect to withdraw his funds pursuant to i8e@& hereof, funds deducted prior to his
election to discontinue will be applied to the fhase of Common Stock on the Exercise Date (aseatefielow).

7. Interest. Interest will not be paid on any empkaccounts, except to the extent that the BaatfteocCommittee, in its sole discretion, el
to credit employee accounts with interest at stexhapnum rate as it may from time to time determine

8. Withdrawal of Funds. An employee may at any tprier to the close of business on the last busidey in a Plan Period and for any
reason permanently draw out the balance accumulatie employee's account and thereby withdraw fparticipation in an Offering.
Partial withdrawals are not permitted. The employsgs not begin participation again during the rerdar of the Plan Period. The employee
may participate in any subsequent Offering in adance with terms and conditions established byBtherd or the Committee.

9. Purchase of Shares. On the Offering Commencebetetof each Plan Period, the Company will grargach eligible employee who is
then a participant in the Plan an option ("Opticie"purchase on the last business day of suchFdeand (the "Exercise Date"), at the Option
Price hereinafter provided for, the largest nundferhole shares of Common Stock of the Companyoas diot exceed the number of shares
determined by multiplying $2,083 by the numberwdf imonths in the Offering Period and dividing ttesult by the closing price (as defined
below) on the Offering Commencement Date of sueim Pleriod.

The purchase price for each share purchased wibbe of the closing price of the Common Stock Jrh@ first business day of such Plan
Period or

(i) the Exercise Date, whichever closing pricelsha less. Such closing price shall be (a) theiolg price on any national securities exch:
on which the Common Stock is listed, (b) the clgginice of the Common Stock on the Nasdaq Natibfeaket or (c) the average of the
closing bid and asked prices in the over-the-caumigrket, whichever is applicable, as published@he Wall Street Journal. If no sales of
Common Stock were made on such a day, the priteed€ommon Stock for purposes of clauses (a) andbve shall be the reported price
for the next preceding day on which sales were made

Each employee who continues to be a participatitérPlan on the Exercise Date shall be deemedvi® éxercised his Option at the Option
Price on such date and shall be deemed to havbgsed from the Company the number of full shar&damhmon Stock reserved for the
purpose of the Plan that his accumulated payraudgons on such date will pay for, but not in esscef the maximum number determined in
the manner set forth above.

Any balance remaining in an employee's payroll @éda account at the end of a Plan Period will bvaatically refunded to the employee,
except that any balance which is less than thehaseeprice of one share of Common Stock will beiegr
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forward into the employee's payroll deduction actdar the following Offering, unless the employalects not to participate in the following
Offering under the Plan, in which case the baldand¢be employee's account shall be refunded.

10. Issuance of Certificates. Certificates représgrshares of Common Stock purchased under therRéy be issued only in the name of the
employee, in the name of the employee and ano#rspp of legal age as joint tenants with rightsw¥ivorship, or (in the Company's sole
discretion) in the name of a brokerage firm, banktber nominee holder designated by the emploliee.Company may, in its sole discre!
and in compliance with applicable laws, authorfze tise of book entry registration of shares in ¢itissuing stock certificates.

11. Rights on Retirement, Death or Termination wipioyment. In the event of a participating empldgéermination of employment prior to
the last business day of a Plan Period, no pagieallction shall be taken from any pay due and owdran employee and the balance in the
employee's account shall be paid to the employeia the event of the employee's death, (a) toreetigary previously designated in a
revocable notice signed by the employee (with grousal consent required under state law) or (H)émabsence of such a designated
beneficiary, to the executor or administrator & émployee's estate or (c) if no such executoduniristrator has been appointed to the
knowledge of the Company, to such other perso(h&Company may, in its discretion, designaterlér to the last business day of the
Plan Period, the Designated Subsidiary by whickraployee is employed shall cease to be a subsidfahe Company, or if the employee is
transferred to a subsidiary of the Company thabisa Designated Subsidiary, the employee shaldaened to have terminated employment
for the purposes of this Plan.

12. Optionees Not Stockholders. Neither the grgntihan Option to an employee nor the deductioo fhis pay shall constitute such
employee a stockholder of the shares of CommorkStoeered by an Option under this Plan until suddres have been purchased by and
issued to him.

13. Rights Not Transferable. Rights under this Rlannot transferable by a participating employtkerthan by will or the laws of descent
and distribution, and are exercisable during theleyee's lifetime only by the employee.

14. Application of Funds. All funds received ordhély the Company under this Plan may be combindu ether corporate funds and may be
used for any corporate purpose.

15. Adjustment in Case of Changes Affecting ComrBttk. In the event of a subdivision of outstandihgres of Common Stock, or the
payment of a dividend in Common Stock, the numibashares approved for this Plan, and the shar¢diion set forth in Section 9, shall be
increased proportionately, and such other adjudtsteadl be made as may be deemed equitable bydaed®r the Committee. In the even
any other change affecting the Common Stock, sditisament shall be made as may be deemed equiipble Board or the Committee to
give proper effect to such event.



16. Merger. If the Company shall at any time margeonsolidate with another corporation and theléd of the capital stock of the
Company immediately prior to such merger or comsion continue to hold at least 66 2/3% by vopogver of the capital stock of the
surviving corporation ("Continuity of Control"), ¢tholder of each Option then outstanding will théer be entitled to receive at the next
Exercise Date upon the exercise of such Optioe#&eh share as to which such Option shall be exaltie securities or property which a
holder of one share of the Common Stock was edtilaipon and at the time of such merger or codatitin, and the Board or the Commi
shall take such steps in connection with such nreygeonsolidation as the Board or the Committesl sfeem necessary to assure that the
provisions of Section 15 shall thereafter be ajjlie, as nearly as reasonably may be, in relatidne said securities or property as to which
such holder of such Option might thereafter betledtito receive thereunder.

In the event of a merger or consolidation of thenpany with or into another corporation which doesinvolve Continuity of Control, or of
a sale of all or substantially all of the assetthefCompany while unexercised Options remain anthg under the Plan, (a) subject to the
provisions of clauses (b) and (c), after the effectiate of such transaction, each holder of astanting Option shall be entitled, upon
exercise of such Option, to receive in lieu of slsaaf Common Stock, shares of such stock or o#hwrriies as the holders of shares of
Common Stock received pursuant to the terms of #acisaction; or (b) all outstanding Options maychecelled by the Board or the
Committee as of a date prior to the effective dditeny such transaction and all payroll deductisimall be paid out to the participating
employees; or (c) all outstanding Options may breceled by the Board or the Committee as of theatiffe date of any such transaction,
provided that notice of such cancellation shalybeen to each holder of an Option, and each haiflan Option shall have the right to
exercise such Option in full based on payroll déidus then credited to his account as of a daterdehed by the Board or the Committee,
which date shall not be less than ten (10) daysagiag the effective date of such transaction.

17. Amendment of the Plan. The Board may at ang,tamd from time to time, amend this Plan in arspeet, except that (a) if the approval
of any such amendment by the shareholders of tinep@ny is required by Section 423 of the Code, sumbndment shall not be effected
without such approval, and (b) in no event may amgndment be made which would cause the Planltmfedmply with Section 423 of the
Code.

18. Insufficient Shares. In the event that theltotenber of shares of Common Stock specified iotalas to be purchased under any Offering
plus the number of shares purchased under pre@éfesings under this Plan exceeds the maximum numbghares issuable under this P
the Board or the Committee will allot the sharesntlvailable on a pro rata basis.

19. Termination of the Plan. This Plan may be taatéd at any time by the Board. Upon terminatiothif Plan all amounts in the accounts
of participating employees shall be promptly refecid



20. Governmental Regulations. The Company's olitigab sell and deliver Common Stock under thismR$asubject to listing on a national
stock exchange or quotation on the Nasdaqg Natidiasket (to the extent the Common Stock is theristed or quoted) and the approval of
all governmental authorities required in connectigth the authorization, issuance or sale of suobks

21. Governing Law. The Plan shall be governed b\aBare law except to the extent that such law éepmpted by federal law.

22. Issuance of Shares. Shares may be issued ypmise of an Option from authorized but unissuedh@on Stock, from shares held in the
treasury of the Company, or from any other properce.

23. Notification upon Sale of Shares. Each empl@agrees, by entering the Plan, to promptly giveGbepany notice of any disposition of
shares purchased under the Plan where such dispasitcurs within two years after the date of gi@fithe Option pursuant to which such
shares were purchased.

24. Effective Date and Approval of Shareholderse Phan shall take effect on January 25, 2000 sutgjespproval by the shareholders of the
Company as required by Section 423 of the Codegtwépproval must occur within twelve months of éldeption of the Plan by the Board.

Adopted by the Board of Directors on January 29020

Approved by the stockholders on February 18, 2000.



EXHIBIT 99.7
CISCO SYSTEMS, INC.

STOCK OPTION ASSUMPTION AGREEMENT
ARROWPOINT COMMUNICATIONS, INC.
1997 STOCK INCENTIVE PLAN

OPTIONEE: <<FIRST_NAME>> <<LAST_NAME>>,

STOCK OPTION ASSUMPTION AGREEMENT effective as b&t23rd day of June, 2000 (the "Effective Date"Ydisco Systems, Inc., a
California corporation ("Cisco").

WHEREAS, the undersigned individual ("Optionee")dsoone or more outstanding options to purchaseesta the common stock of
ArrowPoint Communications, Inc., a Delaware corpiora("ArrowPoint"), which were granted to Optiongersuant to the ArrowPoint 1997
Stock Incentive Plan (the "Plan") and are eachewiéd by a Stock Option Agreement (the "Option Agrent") with any shares purchased
under such options to be subject to the terms anditions therein.

WHEREAS, ArrowPoint has been acquired by Cisco (Merger") pursuant to the Agreement and Plan ofddeand Reorganization, by ¢
between Cisco and ArrowPoint (the "Merger Agreerfjent

WHEREAS, the provisions of the Merger AgreementiagCisco to assume all obligations of ArrowPaintler each outstanding option
under the Plan at the consummation of the Merget ta issue to the holder of each such outstangiiion an agreement evidencing the
assumption of such option.

WHEREAS, pursuant to the provisions of the Merggréement, the exchange ratio (the "Exchange Ratiagjfect for the Merger is 2.1218
shares of Cisco common stock, par value $0.001s€¢tC8tock"), for each outstanding share of ArromPodbmmon stock ("ArrowPoint
Stock™).

WHEREAS, the purpose of this Agreement is to evidethe assumption by Cisco of the outstanding optieeld by Optionee at the time of
the consummation of the Merger (the "Effective Tijrend to reflect certain adjustments to Optionea'standing options which have
become necessary in connection with their assumptyoCisco.

NOW, THEREFORE, it is hereby agreed as follo

1. The number of shares of ArrowPoint Stock suljethe options held by Optionee immediately ptiothe Effective Time (the "ArrowPoi
Options") and the exercise price payable per shi@maet forth below. Cisco hereby assumes, asediffiective Time, all the duties and
obligations of ArrowPoint under each of the ArrowrR@ptions. In connection with such assumptioe, tiamber of shares of Cisco Stock
purchasable under each ArrowPoint Option herebyrasd and the exercise price payable thereunderlieese adjusted to refle



the Exchange Ratio. Accordingly, the number of ehaf Cisco Stock subject to each ArrowPoint Opliereby assumed shall be as spec
for that option below, and the adjusted exerciseeayable per share of Cisco Stock under thenzdA\rrowPoint Option shall also be as
indicated for that option below.

ARROWPOINT STOCK OPTIONS CISCO ASSUMED OPTIONS
Number of Shares of Exercise Price Nu mber of Shares of Adjusted Exercise Price
ArrowPoint Common Stock per Share Ci sco Common Stock per Share
<<Arrowpoint_Shares>> $<<Arrowpoint_Price>> < <Cisco_Shares>> $<<Cisco_Price>>

2. The intent of the foregoing adjustments to eessumed ArrowPoint Option is to assure that theagpbetween the aggregate fair market
value of the shares of Cisco Stock purchasableruratzh such option and the aggregate exercise gsiedjusted pursuant to this Agreement
will, immediately after the consummation of the Iger, be substantially the same as (and in no eyreater than) than the spread which
existed, immediately prior to the Merger, betwdemthen aggregate fair market value of the ArrowP8tock subject to the ArrowPoint
Option and the aggregate exercise price in effestieh time under the Option Agreement. Such adljeists are also intended to preserve,
immediately after the Merger, on a per share b#sissame ratio of exercise price per option stafair market value per share which exis
under the ArrowPoint Option immediately prior te@ therger.

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

(&) Unless the context otherwise requires, allrezfees in the Option Agreements and the Plan beaddjusted as follows; (i) all reference:
the "Company" shall mean Cisco, (ii) all referentme%Plan" shall mean the ArrowPoint Communicatidns. 1997 Stock Incentive Plan
assumed pursuant to the Merger Agreement and ggarption Agreement,

(iii) all references to "Common Stock" or "Sharekall mean the common stock of Cisco, par value®Q.(iv) all references to "Board" sh
mean the Board of Directors of Cisco, and (v) eférences to the "Committee" shall mean the CongiemsCommittee of the Cisco Boarc
Directors.

(b) The grant date and the expiration date of e@slimed ArrowPoint Option and all other provisiagch govern either the exercise or the
termination of the assumed ArrowPoint Option shathain the same as set forth in the Option Agre¢mgplicable to that option, and the
provisions of the Plan and the Option Agreemenl sitaordingly govern and control Optionee's rigistpurchase Cisco Stock under the
assumed ArrowPoint Option.

(c) Pursuant to the terms of the Option Agreemadtthe Plan, fifty percent (50%) of the outstanddrigpwPoint Options which were not

2



vested as of the Effective Date became fully veatediexercisable on the Effective Date. The remgififty percent (50%) of the outstandi
unvested ArrowPoint Options shall continue to \sst become exercisable in accordance with the gatalment vesting schedule in effect
under the applicable Option Agreement immediatelgrpo the Effective Time; provided, however, thember of shares vesting on each
vesting date shall be one-half that which wouldceothise have become vested. The number of Cisceslsabject to each installment shall
also be adjusted to reflect the Exchange Ratio.

(d) Your options assumed by Cisco which were ostijndesignated on your ArrowPoint Incentive Stagtion Agreement as Incentive
Options shall remain Incentive Stock Options tortfeeximum extent allowed by law. However, you shaudte that the partial acceleration of
your option as a result of the Merger may have edy®su to lose Incentive Stock Option status watspect to a portion of your optior

(e) For purposes of applying any and all provisiohthe Option Agreement and/or the Plan relatm@ptionee’s status as an employee of
ArrowPoint, Optionee shall be deemed to continuguich status as an employee for so long as Optiemelers services as an employee to
Cisco or any present or future majority-owned Cisabsidiary. Accordingly, the provisions of the @ptAgreements governing the
termination of the assumed ArrowPoint Options @rédhlercise of Cisco's repurchase rights with respeany unvested Cisco Stock
purchased under such options and unvested antieeoti Optionee's cessation of service as an emglofy&rrowPoint shall hereafter be
applied on the basis of Optionee's cessation of@rap status with Cisco and its majority-owned glibsies. Each assumed ArrowPoint
Option shall accordingly terminate, within the dgsited time period in effect under the Option Agreets for that option following such
cessation of service as an employee of Cisco andajority-owned subsidiaries.

(f) The adjusted exercise price payable for the@€Btock subject to each assumed ArrowPoint Otiatl be payable in any of the forms
authorized under the Option Agreement applicabkbab option. For purposes of determining the hdieriod of any shares of Cisco Stock
delivered in payment of such adjusted exerciseepthe period for which such shares were held aswoint Stock prior to the Merger shall
be taken into account.

(9) In order to exercise each assumed ArrowPoirtio@pOptionee must deliver to Cisco a written oetof exercise in which the number of
shares of Cisco Stock to be purchased thereundsrtmundicated. The exercise notice must be acaarag by payment of the adjusted
exercise price payable for the purchased shar€ssob Stock and should be delivered to Cisco afdhewing address:

3



Cisco Systems, Inc.

170 West Tasman Drive

MS 11-3

San Jose, CA 95134
Attention: Stock Administration

4. Except to the extent specifically modified bist®ption Assumption Agreement, all of the termd aanditions of each Option Agreement
as in effect immediately prior to the Merger slalhtinue in full force and effect and shall notimy way be amended, revised or otherwise
affected by this Stock Option Assumption Agreement.

IN WITNESS WHEREOF, Cisco Systems, Inc. has catisisdStock Option Assumption Agreement to be exetwn its behalf by its duly-
authorized officer as of the 23rd day of June, 2000

CISCO SYSTEMS, INC.

By: /s/ LARRY R CARTER

Larry R Carter
Corporate Secretary

ACKNOWLEDGMENT

The undersigned acknowledges receipt of the foregSitock Option Assumption Agreement and understémat all rights and liabilities wi
respect to each of his or her ArrowPoint Optionghg assumed by Cisco are as set forth in the @gtgreement, the Plan, as applicable,
and such Stock Option Assumption Agreement.

<<FIRST_NAME>> <<LAST_NAME>>, OPTIONEE

DATED: , 2000




Exhibit 99.8
CISCO SYSTEMS, INC.

STOCK OPTION ASSUMPTION AGREEMENT
ARROWPOINT COMMUNICATIONS, INC.

2000 NON-EMPLOYEE DIRECTOR STOCK OPTION PLAN

Optionee: ,

STOCK OPTION ASSUMPTION AGREEMENT effective as b&t23rd day of June, 2000 (the "Effective Date")digco Systems, Inc., a
California corporation ("Cisco").

WHEREAS, the undersigned individual ("Optionee")dsoone or more outstanding options to purchaseesta the common stock of
ArrowPoint Communications, Inc., a Delaware corfiora("ArrowPoint"), which were granted to Optiongersuant to the ArrowPoint 2000
Non-Employee Director Stock Option Plan (the "Plani)i@re each evidenced by a Stock Option Agreentiemt'Qption Agreement") with
any shares purchased under such options to becstbjie terms and conditions therein.

WHEREAS, ArrowPoint has been acquired by Cisco (Merger") pursuant to the Agreement and Plan ofddeand Reorganization, by &
between Cisco and ArrowPoint (the "Merger Agreerjent

WHEREAS, the provisions of the Merger AgreemenuiexiCisco to assume all obligations of ArrowPaintler each outstanding option
under the Plan at the consummation of the Merget ta issue to the holder of each such outstangiiion an agreement evidencing the
assumption of such option.

WHEREAS, pursuant to the provisions of the Merggreéement, the exchange ratio (the "Exchange Rati@}fect for the Merger is 2.1218
shares of Cisco common stock, par value $0.001s¢tC8tock"), for each outstanding share of ArromPoommon stock ("ArrowPoint
Stock™).

WHEREAS, the purpose of this Agreement is to evidethe assumption by Cisco of the outstanding optieeld by Optionee at the time of
the consummation of the Merger (the "Effective Tljrand to reflect certain adjustments to Optioneatstanding options which have
become necessary in connection with their assumptyoCisco.

NOW, THEREFORE, it is hereby agreed as follo

1. The number of shares of ArrowPoint Stock suliiethe options held by Optionee immediately ptothe Effective Time (the "ArrowPoi
Options") and the exercise price payable per shi@maet forth below. Cisco hereby assumes, asediffiective Time, all the duties and
obligations of ArrowPoint under each of the ArrowrR@ptions. In connection with such assumptioe, tkmber of shares of Cisco Stock
purchasable under each ArrowPoint Option herebyrasd and the exercise price payable thereunderbeese adjusted to refle



the Exchange Ratio. Accordingly, the number of ehaf Cisco Stock subject to each ArrowPoint Opliereby assumed shall be as spec
for that option below, and the adjusted exerciseeayable per share of Cisco Stock under thenzdA\rrowPoint Option shall also be as
indicated for that option below.

ARROWPOINT STOCK OPTIONS CISCO ASSUMED OPTIONS
Number of Shares of Exercise P rice Number of Shares of Adjusted E xercise Price
ArrowPoint Common Stock per Shar e Cisco Common Stock per Share
(ArrowPoint Shares) $(ArrowPoint Price) (Cisco Shares) $(Cis co Price)

2. The intent of the foregoing adjustments to eessumed ArrowPoint Option is to assure that theagpbetween the aggregate fair market
value of the shares of Cisco Stock purchasableruratzh such option and the aggregate exercise gsiedjusted pursuant to this Agreement
will, immediately after the consummation of the Iger, be substantially the same as (and in no eyreater than) than the spread which
existed, immediately prior to the Merger, betwdemthen aggregate fair market value of the ArrowP8tock subject to the ArrowPoint
Option and the aggregate exercise price in effestieh time under the Option Agreement. Such adljeists are also intended to preserve,
immediately after the Merger, on a per share b#sissame ratio of exercise price per option stafair market value per share which exis
under the ArrowPoint Option immediately prior te@ therger.

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

(&) Unless the context otherwise requires, allrezfees in the Option Agreements and the Plan beaddjusted as follows; (i) all reference:
the "Company" shall mean Cisco, (ii) all referente$Plan” shall mean the ArrowPoint Communicatidng. 2000 Non-Employee Director
Stock Option Plan assumed pursuant to the Mergesekgent and this Assumption Agreement, (iii) aérences to "Common Stock" or
"Shares" shall mean the common stock of Ciscoyalare $0.001, (iv) all references to "Board" simaéian the Board of Directors of Cisco,
and (v) all references to the "Committee" shall mtee Compensation Committee of the Cisco Boaididctors.

(b) The grant date and the expiration date of e@slimed ArrowPoint Option and all other provisiagch govern either the exercise or the
termination of the assumed ArrowPoint Option shadhain the same as set forth in the Option Agre¢imeplicable to that option, and the
provisions of the Plan and the Option Agreemenl sitaordingly govern and control Optionee's rigistpurchase Cisco Stock under the
assumed ArrowPoint Option.

(c) Pursuant to the terms of the Option Agreemadtthe Plan, fifty percent (50%) of the outstanditrgowPoint Options which remain
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unvested as of the Effective Date became fullyagtsind exercisable on the Effective Date. The neimguififty percent (50%) of the
outstanding unvested ArrowPoint Options shall teaté and no longer be exercisable according ttetines described below.

(d) For purposes of applying any and all provisiohthe Option Agreement and/or the Plan relatm@ptionee's status as a non-employee
director of ArrowPoint, Optionee shall be deemetiawe terminated as a non-employee director asedEffective Date. Accordingly, the
provisions of the Option Agreements governing #renination of the assumed ArrowPoint Options orakercise of Cisco's repurchase rig
with respect to any unvested Cisco Stock purchasddr such options and unvested at the time ofo@eé's cessation of service with
ArrowPoint shall hereafter be applied on the bati®ptionee's cessation of service with Cisco andnajority-owned subsidiaries. Each
assumed ArrowPoint Option shall accordingly terrteénavithin the designated time period of one (1gryehich is in effect under the Option
Agreements for that option following such cessatibservice with Cisco and its majority-owned suligiies.

(e) The adjusted exercise price payable for thedC&ock subject to each assumed ArrowPoint Otiall be payable in any of the forms
authorized under the Option Agreement applicablab option. For purposes of determining the hwdderiod of any shares of Cisco Stock
delivered in payment of such adjusted exerciseepthe period for which such shares were held aswoint Stock prior to the Merger shall
be taken into account.

(f) In order to exercise each assumed ArrowPoirtiddp Optionee must deliver to Cisco a written oetof exercise in which the number of
shares of Cisco Stock to be purchased thereundsfrimundicated. The exercise notice must be acaaiag by payment of the adjusted
exercise price payable for the purchased shar€ssob Stock and should be delivered to Cisco afdhewing 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 bist®ption Assumption Agreement, all of the termd aanditions of each Option Agreement
as in effect immediately prior to the Merger slalhtinue in full force and effect and shall notimy way be amended, revised or otherwise
affected by this Stock Option Assumption Agreement.



IN WITNESS WHEREOF, Cisco Systems, Inc. has catisisdStock Option Assumption Agreement to be exetwn its behalf by its duly-
authorized officer as of the 23rd day of June, 2000

CISCO SYSTEMS, INC.

By: /s/ LARRY R CARTER

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 ArrowPoint Optionghg assumed by Cisco are as set forth in the @gtgreement, the Plan, as applicable,
and such Stock Option Assumption Agreement.

OPTIONEE

DATED: , 2000
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