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Address 170 WEST TASMAN DR

SAN JOSE, California 95134-1706

Telephone 408-526-4000 

CIK 0000858877

Industry Communications Equipment

Sector Technology

Fiscal Year 07/31



As filed with the Securities and Exchange Commission on 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 charter)  

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 agent for service)  

CALCULATION OF REGISTRATION FEE  

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

                                                                  Proposed          Proposed 
           Title of                                               Maximum           Maximum 
          Securities                             Am ount           Offering         Aggregate              Amount of 
             to be                               to  be             Price            Offering            Registration  
          Registered                         Regist ered(1)      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 



 

(1) This Registration Statement shall also cover any additional shares of Registrant's Common Stock which become issuable under the 
ArrowPoint Communications, Inc. 1997 Stock Incentive Plan, the ArrowPoint Communications, Inc. 2000 Non-Employee Director Stock 
Option Plan, the ArrowPoint Communications, Inc. 2000 Employee Stock Purchase Plan and/or the InfoGear Technology Corporation 1998 
Stock Option Plan, by reason of any stock  

Common Stock, par value $0.01 
 
ArrowPoint Communications, Inc. 2000 
Non-Employee Director Stock Option Plan        63,6 54 shares      $16.03         $ 1,020,373.62          $   269.38 
Common Stock, par value $0.01 
 
ArrowPoint Communications, Inc. 
2000 Employee Stock Purchase Plan             30,00 0  shares      $ 42.52        $1,275,600.00           $   336.76 
Common Stock, par value $0.01 
 
InfoGear Technology Corporation 
1998 Stock Option Plan                          7,3 40 shares      $  5.19        $   38,094.60           $    10.06 
Common Stock, par value $0.01              ======== =========                      ============ 
 
                                  TOTAL    15,417,3 08 SHARES                     AGGREGATE FILING FEE    $15,617.61 



dividend, stock split, recapitalization or other similar transaction effected without the Registrant's receipt of consideration which results in an 
increase in the number of the Registrant's outstanding shares of Common Stock.  

(2) Calculated solely for purposes of this offering under Rule 457(h) of the Securities Act of 1933, as amended, on the basis of the weighted 
average exercise price of the outstanding options.  



PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference  

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

(a) The Registrant's Annual Report on Form 10-K for the fiscal year ended July 31, 1999, filed with the Commission on September 28, 1999, as 
amended on Form 10-K405/A filed with the Commission on February 3, 2000, pursuant to Section 13 of the Securities Exchange Act of 1934, 
as amended (the " 1934 Act");  

(b) The Registrant's Current Reports on Form 8-K filed with the Commission on August 13, 1999 (as amended on Form 8-K/A filed with the 
Commission on August 13, 1999), August 26, 1999, September 27, 1999, October 20, 1999, November 4, 1999, November 17, 1999, 
December 15, 1999 (as amended on Form 8-K/A filed with the Commission on February 3, 2000 and on Form 8-K/A-1 filed with the 
Commission on August 4, 2000), December 22, 1999, February 17, 2000, March 16, 2000, March 27, 2000, March 28, 2000, April 3, 2000, 
May 3, 2000, May 15, 2000, May 18, 2000, May 26, 2000, June 7, 2000, June 29, 2000 and July 28, 2000;  

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

(d) The Registrant's Registration Statement No. 000-18225 on Form 8-A filed with the Commission on January 11, 1990, together with 
Amendment No. 1 on Form 8-A/A filed with the Commission on February 15, 1990, and including any other amendments or reports filed for 
the purpose of updating such description, in which there is described the terms, rights and provisions applicable to the Registrant's Common 
Stock, and;  

(e) The Registrant's Registration Statement No. 000-18225 on Form 8-A filed with the Commission on June 11, 1998, including any 
amendments or reports filed for the purpose of updating such description, in which there is described the terms, rights and provisions applicable 
to the Registrant's Preferred Stock Purchase Rights.  

All reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the 1934 Act after the date of 
this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been 
sold or which de-registers all securities then remaining unsold shall be deemed to be incorporated by reference into this Registration Statement 
and to be a part hereof from the date of filing of such documents. Any statement contained in a document incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a 
statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or 
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to 
constitute a part of this Registration Statement.  

Item 4. Description of Securities  

Not Applicable.  

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 Code authorizes a court to award, or a corporation's Board of Directors to grant indemnity to 
directors and officers in terms sufficiently broad to permit indemnification (including reimbursement of expenses incurred) under certain 
circumstances for liabilities arising under the Securities Act of 1933, as amended, (the "1933 Act"). The Registrant's Restated Articles of 
Incorporation, as amended, and Amended and Restated Bylaws provide for indemnification of its directors, officers, employees and other 
agents to the maximum extent permitted by the California Corporations Code. In addition, the Registrant has entered into Indemnification 
Agreements with each of its directors and officers.  

Item 7. Exemption from Registration Claimed  

Not Applicable.  

Item 8. Exhibits  

 

* Exhibits 99.9 and 99.10 are incorporated herein by reference to Exhibits 99.1 and 99.2, respectively of Registrant's Registration Statement 
No. 333-39902 on Form S-8 filed with the Commission on June 22, 2000.  

Item 9. Undertakings  

A. The undersigned Registrant hereby undertakes: (1) to file, during any period in which offers or sales are being made, a post-effective 
amendment to this Registration Statement: (i) to include any prospectus required by Section 10(a)(3) of the 1933 Act, (ii) to reflect in the 
prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment 
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement and 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any 
material change to such information in this Registration Statement; provided, however, that clauses (1)(i) and (1)(ii) shall not apply if the 
information required to be included in a post-effective amendment by those clauses is contained in periodic reports filed by the Registrant 
pursuant to Section 13 or Section 15(d) of the 1934 Act that are incorporated by reference into this Registration Statement; (2) that for the 
purpose of determining any liability under the 1933 Act each such post-effective amendment shall be deemed to be a new registration statement 
relating to the securities offered therein and the offering of such securities at that time  

 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 II-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 ment-2000 Non-Employee 
              Director Stock Option Plan. 
 
  99.9*       InfoGear Technology Corporation 1998 Stock Option Plan. 
 
  99.10*      Form of Stock Option Agreement. 
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shall be deemed to be the initial bona fide offering thereof; and (3) to remove from registration by means of a post-effective amendment any of 
the securities being registered which remain unsold at the termination of the ArrowPoint Communications, Inc. 1997 Stock Incentive Plan, the 
ArrowPoint Communications, Inc. 2000 Non-Employee Director Stock Option Plan, the ArrowPoint Communications, Inc. 2000 Employee 
Stock Purchase Plan and/or the InfoGear Technology Corporation 1998 Stock Option Plan.  

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

C. Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers or controlling persons of the 
Registrant pursuant to the indemnification provisions summarized in Item 6 or otherwise, the Registrant has been advised that, in the opinion of 
the Commission, such indemnification is against public policy as expressed in the 1933 Act and is, therefore, unenforceable. In the event that a 
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer, or 
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been 
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public 
policy as expressed in the 1933 Act and will be governed by the final adjudication of such issue.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it 
meets all of the requirements for filing on Form S-8, and has duly caused this Registration Statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the City of San Jose, State of California on this 4th day of August, 2000.  

CISCO SYSTEMS, INC.  

 

POWER OF ATTORNEY  

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints John T. Chambers 
and Larry R. Carter, and each of them, as such person's true and lawful attorneys-in-fact and agents, with full power of substitution and 
resubstitution, for such person and in such person's name, place and stead, in any and all capacities, to sign any and all amendments (including 
post-effective amendments) to this Registration Statement, and to file same, with all exhibits thereto, and other documents in connection 
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and 
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and 
purposes as such person might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, 
or their or his or her substitutes, may lawfully do or cause to be done by virtue thereof.  

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following 
persons on behalf of the Registrant and in the capacities and on the dates indicated:  
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By: /s/ JOHN T. CHAMBERS 
   ------------------------------------- 
   John T. Chambers 
   President and Chief Executive Officer 

Signature                              Title                                            Date 
---------                              -----                                            ---- 
/s/ JOHN T. CHAMBERS                   President, C hief Executive                 August 4, 2000  
----------------------------           Officer and Director 
John T. Chambers                       (Principal E xecutive Officer) 
 
 
/s/ LARRY R. CARTER                    Senior Vice President, Finance             August 4, 2000  
----------------------------           and Administ ration, Chief Financial 
Larry R. Carter                        Officer, Sec retary and Director 
                                       (Principal F inancial and Accounting 
                                       Officer) 
 
 
/s/ JOHN P. MORGRIDGE                  Chairman of the Board and                  August 4, 2000  
---------------------------            Director 
John P. Morgridge 
 
 
/s/ DONALD T. VALENTINE                Vice Chairma n of the Board and             August 4, 2000  
---------------------------            Director 
Donald T. Valentine 
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Signature                              Title                                            Date 
---------                              -----                                            ---- 
/s/ JAMES F. GIBBONS                   Director                                   August 4, 2000  
---------------------------- 
James F. Gibbons 
 
/s/ STEVEN M. WEST                     Director                                   August 4, 2000  
---------------------------- 
Steven M. West 
 
/s/ EDWARD R. KOZEL                    Director                                   August 4, 2000  
---------------------------- 
Edward R. Kozel 
 
/s/ CAROL A. BARTZ                     Director                                   August 4, 2000  
---------------------------- 
Carol A. Bartz 
 
/s/ JAMES C. MORGAN                    Director                                   August 4, 2000  
---------------------------- 
James C. Morgan 
 
/s/ MARY CIRILLO                       Director                                   August 4, 2000  
---------------------------- 
Mary Cirillo 
 
/s/ ARUN SARIN                         Director                                   August 4, 2000  
---------------------------- 
Arun Sarin 
 
                                       Director 
---------------------------- 
Jerry Yang 



SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  

EXHIBITS  

TO  

FORM S-8  

UNDER  

SECURITIES ACT OF 1933  

CISCO SYSTEMS, INC.  



EXHIBIT INDEX  

 

* Exhibits 99.9 and 99.10 are incorporated herein by reference to Exhibits 99.1 and 99.2, respectively of Registrant's Registration Statement 
No. 333-39902 on Form S-8 filed with the Commission on June 22, 2000.  

 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 II-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 ment-2000 Non-Employee 
              Director Stock Option Plan. 
 
  99.9*       InfoGear Technology Corporation 1998 Stock Option Plan. 
 
  99.10*      Form of Stock Option Agreement. 



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 Statement for Offering of an Aggregate of 15,417,308 Shares of Common Stock  

Dear Ladies and Gentlemen:  

We have acted as counsel to Cisco Systems, Inc., a California corporation (the "Company"), in connection with the registration on Form S-8 
(the "Registration Statement") under the Securities Act of 1933, as amended, of 15,417,308 shares of the Company's common stock (the 
"Shares") and related stock options issuable in the aggregate under the (a) ArrowPoint Communications, Inc. 1997 Stock Incentive Plan (the 
"Incentive Plan"), (b) ArrowPoint Communications, Inc. 2000 Non-Employee Directors Stock Option Plan (the "Director Plan"), (c) 
ArrowPoint Communications, Inc. 2000 Employee Stock Purchase Plan (the "Purchase Plan") and, (d) InfoGear Technology Corporation 1998 
Stock Option Plan (the "InfoGear Plan") (collectively, the "Plans").  

This opinion is being furnished in accordance with the requirements of Item 8 of Form S-8 and Item 601(b)(5)(i) of Regulation S-K.  

We have reviewed the Company's charter documents and the corporate proceedings taken by the Company in connection with the assumption 
of the Plans and the outstanding options thereunder. Based on such review, we are of the opinion that if, as and when the Shares are issued and 
sold (and the consideration therefor received) pursuant to the (a) provisions of option agreements duly authorized under the Incentive Plan, the 
Director Plan or the InfoGear Plan and in accordance with the Registration Statement, or (b) duly authorized purchase agreements under the 
Purchase Plan and in accordance with the Registration Statement, such Shares will be duly authorized, legally issued, fully paid and 
nonassessable.  

We consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement.  

This opinion letter is rendered as of the date first written above and we disclaim any obligation to advise you of facts, circumstances, events or 
developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion 
is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters 
relating to the Company, the Plans or the Shares.  

Very truly yours,  

 

/s/ BROBECK, PHLEGER & HARRISON LLP 
 
BROBECK, PHLEGER & HARRISON LLP 



EXHIBIT 23.1  

CONSENT OF INDEPENDENT ACCOUNTANTS  

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

PricewaterhouseCoopers LLP  

San Jose, California  

August 4, 2000  



EXHIBIT 99.1  

ARROWPOINT COMMUNICATIONS, INC.  

1997 STOCK INCENTIVE PLAN  

1. Purpose  

The purpose of this 1997 Stock Incentive Plan (the "Plan") of ArrowPoint Communications, Inc. ("ArrowPoint"), a Delaware corporation (the 
"Company"), is to advance the interests of the Company's stockholders by enhancing the Company's ability to attract, retain and motivate 
persons who make (or are expected to make) important contributions to the Company by providing such persons with equity ownership 
opportunities and performance-based incentives and thereby better aligning the interests of such persons with those of the Company's 
stockholders. Except where the context otherwise requires, the term "Company" shall include any present or future subsidiary corporations of 
ArrowPoint as defined in Section 424(f) of the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder (the 
"Code").  

2. Eligibility  

All of the Company's employees, officers, directors, consultants and advisors are eligible to be granted options, restricted stock, or other stock-
based awards (each, an "Award") under the Plan. Any person who has been granted an Award under the Plan shall be deemed a "Participant."  

3. Administration, Delegation  

(a) Administration by Board of Directors. The Plan will be administered by the Board of Directors of the Company (the "Board"). The Board 
shall have authority to grant Awards and to adopt, amend and repeal such administrative rules, guidelines and practices relating to the Plan as it 
shall deem advisable. The Board may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the 
manner and to the extent it shall deem expedient to carry the Plan into effect and it shall be the sole and final judge of such expediency. All 
decisions by the Board shall be made in the Board's sole discretion and shall be final and binding on all persons having or claiming any interest 
in the Plan or in any Award. No director or person acting pursuant to the authority delegated by the Board shall be liable for any action or 
determination relating to or under the Plan made in good faith.  
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(b) Delegation to Executive Officers. To the extent permitted by applicable law, the Board may delegate to one or more executive officers of 
the Company the power to make Awards and exercise such other powers under the Plan as the Board may determine, provided that the Board 
shall fix the maximum number of shares subject to Awards and the maximum number of shares for any one Participant to be made by such 
executive officers.  

(c) Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its powers under the Plan to 
one or more committees or subcommittees of the Board (a "Committee"). If and when the common stock, $.001 par value per share, of the 
Company (the "Common Stock") is registered under the Securities Exchange Act of 1934 (the "Exchange Act"), the Board shall appoint one 
such Committee of not less than two members, each member of which shall be an "outside director" within the meaning of Section 162(m) of 
the Code and a "non-employee director" as defined in Rule 16b-3 promulgated under the Exchange Act." All references in the Plan to the 
"Board" shall mean the Board or a Committee of the Board or the executive officer referred to in  
Section 3(b) to the extent that the Board's powers or authority under the Plan have been delegated to such Committee or executive officer.  

4. Stock Available for Awards  

(a) Number of Shares. Subject to adjustment under Section 4(c), Awards may be made under the Plan for up to 19,000,000 shares of Common 
Stock. If any Award expires or is terminated, surrendered or canceled without having been fully exercised or is forfeited in whole or in part or 
results in any Common Stock not being issued, the unused Common Stock covered by such Award shall again be available for the grant of 
Awards under the Plan, subject, however, in the case of Incentive Stock Options (as hereinafter defined), to any limitation required under the 
Code. Shares issued under the Plan may consist in whole or in part of authorized but unissued shares or treasury shares.  

(b) Per-Participant Limit. Subject to adjustment under Section 4(c), for Awards granted after the Common Stock is registered under the 
Exchange Act, the maximum number of shares with respect to which an Award may be granted to any Participant under the Plan shall be 
500,000 per calendar year. The per-participant limit described in this Section 4(b) shall be construed and applied consistently with Section 162
(m) of the Code.  

(c) Adjustment to Common Stock. In the event of any stock split, stock dividend, recapitalization, reorganization, merger, consolidation, 
combination, exchange of shares,  

-2-  



liquidation, spin-off or other similar change in capitalization or event, or any distribution to holders of Common Stock other than a normal cash 
dividend, (i) the number and class of securities available under this Plan, (ii) the number and class of security and exercise price per share 
subject to each outstanding Option, (iii) the repurchase price per security subject to each outstanding Restricted Stock Award, and (iv) the 
terms of each other outstanding stock-based Award shall be appropriately adjusted by the Company (or substituted Awards may be made, if 
applicable) to the extent the Board shall determine, in good faith, that such an adjustment (or substitution) is necessary and appropriate. If this  
Section 4(c) applies and Section 8(e)(1) also applies to any event, Section 8(e)(1) shall be applicable to such event, and this Section 4(c) shall 
not be applicable.  

5. Stock Options  

(a) General. The Board may grant options to purchase Common Stock (each, an "Option") and determine the number of shares of Common 
Stock to be covered by each Option, the exercise price of each Option and the conditions and limitations applicable to the exercise of each 
Option, including conditions relating to applicable federal or state securities laws, as it considers necessary or advisable. An Option which is 
not intended to be an Incentive Stock Option (as hereinafter defined) shall be designated a "Nonstatutory Stock Option".  

(b) Incentive Stock Options. An Option that the Board intends to be an "incentive stock option" as defined in Section 422 of the Code (an 
"Incentive Stock Option") shall only be granted to employees of the Company and shall be subject to and shall be construed consistently with 
the requirements of Section 422 of the Code. The Company shall have no liability to a Participant, or any other party, if an Option (or any part 
thereof) which is intended to be an Incentive Stock Option is not an Incentive Stock Option.  

(c) Exercise Price. The Board shall establish the exercise price at the time each Option is granted and specify it in the applicable option 
agreement.  

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

(e) Exercise of Option. Options may be exercised only by delivery to the Company of a written notice of exercise signed by the proper person 
together with payment in full as specified in Section 5(f) for the number of shares for which the Option is exercised.  
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(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be paid for as follows:  

(1) in cash or by check, payable to the order of the Company;  

(2) except as the Board may otherwise provide in an Option Agreement, delivery of an irrevocable and unconditional undertaking by a 
creditworthy broker to deliver promptly to the Company sufficient funds to pay the exercise price, or delivery by the Participant to the 
Company of a copy of irrevocable and unconditional instructions to a creditworthy broker to deliver promptly to the Company cash or a check 
sufficient to pay the exercise price;  

(3) to the extent permitted by the Board and explicitly provided in an Option Agreement (i) by delivery of shares of Common Stock owned by 
the Participant valued at their fair market value as determined by the Board in good faith ("Fair Market Value"), which Common Stock was 
owned by the Participant at least six months prior to such delivery, (ii) by delivery of a promissory note of the Participant to the Company on 
terms determined by the Board, or (iii) by payment of such other lawful consideration as the Board may determine; or  

(4) any combination of the above permitted forms of payment.  

6. Restricted Stock  

(a) Grants. The Board may grant Awards entitling recipients to acquire shares of Common Stock, subject to the right of the Company to 
repurchase all or part of such shares at their issue price or other stated or formula price (or to require forfeiture of such shares if issued at no 
cost) from the recipient in the event that conditions specified by the Board in the applicable Award are not satisfied prior to the end of the 
applicable restriction period or periods established by the Board for such Award (each, "Restricted Stock Award").  

(b) Terms and Conditions. The Board shall determine the terms and conditions of any such Restricted Stock Award, including the conditions 
for repurchase (or forfeiture) and the issue price, if any. Any stock certificates issued in respect of a Restricted Stock Award shall be registered 
in the name of the Participant and, unless otherwise determined by the Board, deposited by the Participant, together with a stock power 
endorsed in blank, with the Company (or its designee). At the expiration of the applicable restriction periods, the Company (or such designee) 
shall deliver the certificates no longer subject to such restrictions to the Participant or if the Participant has died, to the beneficiary designated, 
in a manner determined by the Board,  
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by a Participant to receive amounts due or exercise rights of the Participant in the event of the Participant's death (the "Designated 
Beneficiary"). In the absence of an effective designation by a Participant, Designated Beneficiary shall mean the Participant's estate.  

7. Other Stock-Based Awards  

The Board shall have the right to grant other Awards based upon the Common Stock having such terms and conditions as the Board may 
determine, including the grant of shares based upon certain conditions, the grant of securities convertible into Common Stock and the grant of 
stock appreciation rights.  

8. General Provisions Applicable to Awards  

(a) Transferability of Awards. Except as the Board may otherwise determine or provide in an Award, Awards shall not be sold, assigned, 
transferred, pledged or otherwise encumbered by the person to whom they are granted, either voluntarily or by operation of law, except by will 
or the laws of descent and distribution, and, during the life of the Participant, shall be exercisable only by the Participant. References to a 
Participant, to the extent relevant in the context, shall include references to authorized transferees.  

(b) Documentation. Each Award under the Plan shall be evidenced by a written instrument in such form as the Board shall determine. Each 
Award may contain terms and conditions in addition to those set forth in the Plan.  

(c) Board Discretion. Except as otherwise provided by the Plan, each type of Award may be made alone or in addition or in relation to any 
other type of Award. The terms of each type of Award need not be identical, and the Board need not treat Participants uniformly.  

(d) Termination of Status. The Board shall determine the effect on an Award of the disability, death, retirement, authorized leave of absence or 
other change in the employment or other status of a Participant and the extent to which, and the period during which, the Participant, the 
Participant's legal representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award.  

(e) Acquisition Events  
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(1) Consequences of Acquisition Events. Upon the occurrence of an Acquisition Event (as defined below), or the execution by the Company of 
any agreement with respect to an Acquisition Event, the Board shall take any one or more of the following actions with respect to then 
outstanding Awards: (i) provide that outstanding Options shall be assumed, or equivalent Options shall be substituted, by the acquiring or 
succeeding corporation (or an affiliate thereof), provided that any such Options substituted for Incentive Stock Options shall satisfy, in the 
determination of the Board, the requirements of Section 424(a) of the Code; (ii) upon written notice to the Participants, provide that all then 
unexercised Options will become exercisable in full as of a specified time (the "Acceleration Time") prior to the Acquisition Event and will 
terminate immediately prior to the consummation of such Acquisition Event, except to the extent exercised by the Participants between the 
Acceleration Time and the consummation of such Acquisition Event; (iii) in the event of an Acquisition Event under the terms of which 
holders of Common Stock will receive upon consummation thereof a cash payment for each share of Common Stock surrendered pursuant to 
such Acquisition Event (the "Acquisition Price"), provide that all outstanding Options shall terminate upon consummation of such Acquisition 
Event and each Participant shall receive, in exchange therefor, a cash payment equal to the amount (if any) by which (A) the Acquisition Price 
multiplied by the number of shares of Common Stock subject to such outstanding Options (whether or not then exercisable), exceeds (B) the 
aggregate exercise price of such Options;  
(iv) provide that all Restricted Stock Awards then outstanding shall become free of all restrictions prior to the consummation of the Acquisition 
Event; and (v) provide that any other stock-based Awards outstanding (A) shall become exercisable, realizable or vested in full, or shall be free 
of all conditions or restrictions, as applicable to each such Award, prior to the consummation of the Acquisition Event, or (B), if applicable, 
shall be assumed, or equivalent Awards shall be substituted, by the acquiring or succeeding corporation (or an affiliate thereof).  

An "Acquisition Event" shall mean: (a) any merger or consolidation which results in the voting securities of the Company outstanding 
immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into voting securities of 
the surviving or acquiring entity) less than a majority of the combined voting power of the voting securities of the Company or such surviving 
or acquiring entity outstanding immediately after such merger or consolidation; (b) any sale of all or substantially all of the assets of the 
Company; (c) sale of shares of capital stock of the Company, in a single transaction or series of related transactions, representing at least 80% 
of the voting power of the voting securities of the Company; or (d) the complete liquidation of the Company.  
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(2) Assumption of Options Upon Certain Events. The Board may grant Awards under the Plan in substitution for stock and stock-based awards 
held by employees of another corporation who become employees of the Company as a result of a merger or consolidation of the employing 
corporation with the Company or the acquisition by the Company of property or stock of the employing corporation. The substitute Awards 
shall be granted on such terms and conditions as the Board considers appropriate in the circumstances.  

(f) Withholding. Each Participant shall pay to the Company, or make provision satisfactory to the Board for payment of, any taxes required by 
law to be withheld in connection with Awards to such Participant no later than the date of the event creating the tax liability. The Board may 
allow Participants to satisfy such tax obligations in whole or in part in shares of Common Stock, including shares retained from the Award 
creating the tax obligation, valued at their Fair Market Value. The Company may, to the extent permitted by law, deduct any such tax 
obligations from any payment of any kind otherwise due to a Participant.  

(g) Amendment of Award. The Board may amend, modify or terminate any outstanding Award, including but not limited to, substituting 
therefor another Award of the same or a different type, changing the date of exercise or realization, and converting an Incentive Stock Option 
to a Nonstatutory Stock Option, provided that the Participant's consent to such action shall be required unless the Board determines that the 
action, taking into account any related action, would not materially and adversely affect the Participant.  

(h) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock pursuant to the Plan or to 
remove restrictions from shares previously delivered under the Plan until (i) all conditions of the Award have been met or removed to the 
satisfaction of the Company, (ii) in the opinion of the Company's counsel, all other legal matters in connection with the issuance and delivery 
of such shares have been satisfied, including any applicable securities laws and any applicable stock exchange or stock market rules and 
regulations, and (iii) the Participant has executed and delivered to the Company such representations or agreements as the Company may 
consider appropriate to satisfy the requirements of any applicable laws, rules or regulations.  

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

(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and the grant of an Award shall 
not be construed as giving a Participant the right to continued employment or any other relationship with the Company. The Company 
expressly reserves the right at any time to dismiss or otherwise terminate its relationship with a Participant free from any liability or claim 
under the Plan, except as expressly provided in the applicable Award.  

(b) No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant or Designated Beneficiary shall have any rights 
as a stockholder with respect to any shares of Common Stock to be distributed with respect to an Award until becoming the record holder of 
such shares.  

(c) Effective Date and Term of Plan. The Plan shall become effective on the date on which it is adopted by the Board. No Awards shall be 
granted under the Plan after the completion of ten years from the earlier of (i) the date on which the Plan was adopted by the Board or (ii) the 
date the Plan was approved by the Company's stockholders, but Awards previously granted may extend beyond that date.  

(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time.  

(e) Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance with the 
laws of the State of Delaware, without regard to any 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 ArrowPoint Communications, Inc., a Delaware corporation (the "Company") on __________ 
to___________, an employee of the Company (the "Participant"), of an option to purchase, in whole or in part, on the terms provided herein 
and in the Company's 1997 Stock Incentive Plan (the "Plan"), a total of __________ shares of common stock, $.001 par value per share, of the 
Company ("Common Stock") (the "Shares") at $_________ per Share. Unless earlier terminated, this option shall expire on ___________ (the 
"Final Exercise Date").  

It is intended that the option evidenced by this agreement shall be an incentive stock option as defined in Section 422 of the Internal Revenue 
Code of 1986, as amended and any regulations promulgated thereunder (the "Code"). Except as otherwise indicated by the context, the term 
"Participant," as used in this option, shall be deemed to include any person who acquires the right to exercise this option validly under its terms. 

2. Vesting Schedule.  

This option will become exercisable ("vest") as to 20% of the original number of Shares on the first anniversary of the date of the grant of the 
option (the "Grant Date") and as to an additional 1.6667% of the original number of Shares at the end of each successive full calendar month 
period following the first anniversary of the Grant Date. This option shall expire upon, and shall not be exercisable after, the Final Exercise 
Date.  

The right of exercise shall be cumulative so that to the extent the option is not exercised in any period to the maximum extent permissible it 
shall continue to be exercisable, in whole or in part, with respect to all Shares for which it is vested until the earlier of the Final Exercise Date 
or the termination of this option under Section 3 hereof or the Plan.  

Notwithstanding the foregoing, in the event of an Acquisition Event (as defined below), then 50% of the number of Shares which are not then 
vested shall become vested immediately prior to the closing of the Acquisition Event. The remaining one-half of such number of Shares shall 
continue to vest in accordance with the original vesting schedule (i.e., on each subsequent vesting date, one-half of the number of Shares that 
would otherwise have first vested shall become vested).  

An "Acquisition Event" shall mean: (a) any merger or consolidation which results in the voting securities of the Company outstanding 
immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into voting securities of 
the surviving or acquiring entity) less than a majority of the combined voting power of the voting securities of the Company or such surviving 
or acquiring entity outstanding  

-1-  



immediately after such merger or consolidation; (b) any sale of all or substantially all of the assets of the Company; or (c) sale of shares of 
capital stock of the Company, in a single transaction or series of related transactions, representing at least 80% of the voting power of the 
voting securities of the Company.  

3. Exercise of Option.  

(a) Form of Exercise. Each election to exercise this option shall be in writing, signed by the Participant, and received by the Company at its 
principal office, accompanied by this agreement, and payment in full in the manner provided in the Plan. The Participant may purchase less 
than the number of Shares covered hereby, provided that no partial exercise of this option may be for any fractional share or for fewer than ten 
whole Shares.  

(b) Continuous Relationship with the Company Required. Except as otherwise provided in this Section 3, this option may not be exercised 
unless the Participant, at the time he or she exercises this option, is, and has been at all times since the date of grant of this option, an employee, 
officer or director of, or consultant or advisor to, the Company or any parent or subsidiary of the Company as defined in Section 424(e) or (f) 
of the Code (an "Eligible Participant").  

(c). Termination of Relationship with the Company. If the Participant ceases to be an Eligible Participant for any reason, then, except as 
provided in paragraphs (d) and (e) below, the right to exercise this option shall terminate three months after such cessation (but in no event 
after the Final Exercise Date), provided that this option shall be exercisable only to the extent that the Participant was entitled to exercise this 
option on the date of such cessation. Notwithstanding the foregoing, if the Participant, prior to the Final Exercise Date, violates the non-
competition or confidentiality provisions of any employment contract, confidentiality and nondisclosure agreement or other agreement between 
the Participant and the Company, the right to exercise this option shall terminate immediately upon such violation.  

(d) Exercise Period Upon Death or Disability. If the Participant dies or becomes disabled (within the meaning of Section 22(e)(3) of the Code) 
prior to the Final Exercise Date while he or she is an Eligible Participant and the Company has not terminated such relationship for "cause" as 
specified in paragraph (e) below, this option shall be exercisable, within the period of one year following the date of death or disability of the 
Participant by the Participant, provided that this option shall be exercisable only to the extent that this option was exercisable by the Participant 
on the date of his or her death or disability, and further provided that this option shall not be exercisable after the Final Exercise Date.  

(e) Discharge for Cause. If the Participant, prior to the Final Exercise Date, is discharged by the Company for "cause" (as defined below), the 
right to exercise this option shall terminate immediately upon the effective date of such discharge. "Cause" shall mean willful misconduct by 
the Participant or willful failure by the Participant to perform his or her responsibilities to the Company (including, without limitation, breach 
by the Participant of any provision of any employment, consulting, advisory, nondisclosure, non-competition or other similar agreement 
between the Participant and the Company), as determined by the Company,  
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which determination shall be conclusive. The Participant shall be considered to have been discharged for "Cause" if the Company determines, 
within 30 days after the Participant's resignation, that discharge for cause was warranted.  

4. Withholding.  

No Shares will be issued pursuant to the exercise of this option unless and until the Participant pays to the Company, or makes provision 
satisfactory to the Company for payment of, any federal, state or local withholding taxes required by law to be withheld in respect of this 
option.  

5. Nontransferability of Option.  

This option may not be sold, assigned, transferred, pledged or otherwise encumbered by the Participant, either voluntarily or by operation of 
law, except by will or the laws of descent and distribution, and, during the lifetime of the Participant, this option shall be exercisable only by 
the Participant.  

6. Disqualifying Disposition.  

If the Participant disposes of Shares acquired upon exercise of this option within two years from the date of grant of the option or one year after 
such Shares were acquired pursuant to exercise of this option, the Participant shall notify the Company in writing of such disposition.  

7. Provisions of the Plan.  

This option is subject to the provisions of the Plan, a copy of which is furnished to the Participant with this option.  

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

ARROWPOINT COMMUNICATIONS, INC.  
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Dated:                            By: 
      --------------------           -------------- ------------------------- 
                                  Name:  Cynthia De ysher 
                                  Title: Vice Presi dent, Chief Financial Officer  



PARTICIPANT'S ACCEPTANCE  

The undersigned hereby accepts the foregoing option and agrees to the terms and conditions thereof. The undersigned hereby acknowledges 
receipt of a copy of the Company's 1997 Stock Incentive Plan.  

PARTICIPANT:  
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Dated: 
      --------------------           -------------- -------------------------  
                                                 (s ignature) 
 
                                     -------------- -------------------------  
                                                 (f ull name) 
 
                                     Address: 
                                             ------ -------------------------  
 
                                             ------ -------------------------  



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 ArrowPoint Communications, Inc., a Delaware corporation (the "Company") on ________ to 
__________, an employee of the Company (the "Participant"), of an option to purchase, in whole or in part, on the terms provided herein and in 
the Company's 1997 Stock Incentive Plan (the "Plan"), a total of ___________ shares of common stock, $.001 par value per share, of the 
Company ("Common Stock") (the "Shares") at $__________ per Share. Unless earlier terminated, this option shall expire on __________ (the 
"Final Exercise Date").  

It is intended that the option evidenced by this agreement shall not be an incentive stock option as defined in Section 422 of the Internal 
Revenue Code of 1986, as amended and any regulations promulgated thereunder (the "Code"). Except as otherwise indicated by the context, 
the term "Participant," as used in this option, shall be deemed to include any person who acquires the right to exercise this option validly under 
its terms.  

2. Vesting Schedule.  

This option will become exercisable ("vest") as to 20% of the original number of Shares on the first anniversary of the date of the grant of the 
option (the "Grant Date") and as to an additional 1.6667% of the original number of Shares at the end of each successive full calendar month 
period following the first anniversary of the Grant Date. This option shall expire upon, and shall not be exercisable after, the Final Exercise 
Date.  

The right of exercise shall be cumulative so that to the extent the option is not exercised in any period to the maximum extent permissible it 
shall continue to be exercisable, in whole or in part, with respect to all Shares for which it is vested until the earlier of the Final Exercise Date 
or the termination of this option under Section 3 hereof or the Plan.  

Notwithstanding the foregoing, in the event of an Acquisition Event (as defined below), then 50% of the number of Shares which are not then 
vested shall become vested immediately prior to the closing of the Acquisition Event. The remaining one-half of such number of Shares shall 
continue to vest in accordance with the original vesting schedule (i.e., on each subsequent vesting date, one-half of the number of Shares that 
would otherwise have first vested shall become vested).  

An "Acquisition Event" shall mean: (a) any merger or consolidation which results in the voting securities of the Company outstanding 
immediately prior thereto representing immediately thereafter (either by remaining outstanding or by being converted into voting securities of 
the surviving or acquiring entity) less than a majority of the combined voting power  
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of the voting securities of the Company or such surviving or acquiring entity outstanding immediately after such merger or consolidation; (b) 
any sale of all or substantially all of the assets of the Company; or (c) sale of shares of capital stock of the Company, in a single transaction or 
series of related transactions, representing at least 80% of the voting power of the voting securities of the Company.  

3. Exercise of Option.  

(a) Form of Exercise. Each election to exercise this option shall be in writing, signed by the Participant, and received by the Company at its 
principal office, accompanied by this agreement, and payment in full in the manner provided in the Plan. The Participant may purchase less 
than the number of Shares covered hereby, provided that no partial exercise of this option may be for any fractional share or for fewer than ten 
whole Shares.  

(b) Continuous Relationship with the Company Required. Except as otherwise provided in this Section 3, this option may not be exercised 
unless the Participant, at the time he or she exercises this option, is, and has been at all times since the date of grant of this option, an employee, 
officer or director of, or consultant or advisor to, the Company or any parent or subsidiary of the Company as defined in Section 424(e) or (f) 
of the Code (an "Eligible Participant").  

(c) Termination of Relationship with the Company. If the Participant ceases to be an Eligible Participant for any reason, then, except as 
provided in paragraphs (d) and (e) below, the right to exercise this option shall terminate three months after such cessation (but in no event 
after the Final Exercise Date), provided that this option shall be exercisable only to the extent that the Participant was entitled to exercise this 
option on the date of such cessation. Notwithstanding the foregoing, if the Participant, prior to the Final Exercise Date, violates the non-
competition or confidentiality provisions of any employment contract, confidentiality and nondisclosure agreement or other agreement between 
the Participant and the Company, the right to exercise this option shall terminate immediately upon such violation.  

(d) Exercise Period Upon Death or Disability. If the Participant dies or becomes disabled (within the meaning of Section 22(e)(3) of the Code) 
prior to the Final Exercise Date while he or she is an Eligible Participant and the Company has not terminated such relationship for "cause" as 
specified in paragraph (e) below, this option shall be exercisable, within the period of one year following the date of death or disability of the 
Participant by the Participant, provided that this option shall be exercisable only to the extent that this option was exercisable by the Participant 
on the date of his or her death or disability, and further provided that this option shall not be exercisable after the Final Exercise Date.  

(e) Discharge for Cause. If the Participant, prior to the Final Exercise Date, is discharged by the Company for "cause" (as defined below), the 
right to exercise this option shall terminate immediately upon the effective date of such discharge. "Cause" shall mean willful misconduct by 
the Participant or willful failure by the Participant to perform his or her responsibilities to the Company (including, without limitation, breach 
by the Participant of any  
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provision of any employment, consulting, advisory, nondisclosure, non-competition or other similar agreement between the Participant and the 
Company), as determined by the Company, which determination shall be conclusive. The Participant shall be considered to have been 
discharged for "Cause" if the Company determines, within 30 days after the Participant's resignation, that discharge for cause was warranted.  

4. Withholding.  

No Shares will be issued pursuant to the exercise of this option unless and until the Participant pays to the Company, or makes provision 
satisfactory to the Company for payment of, any federal, state or local withholding taxes required by law to be withheld in respect of this 
option.  

5. Nontransferability of Option.  

This option may not be sold, assigned, transferred, pledged or otherwise encumbered by the Participant, either voluntarily or by operation of 
law, except by will or the laws of descent and distribution, and, during the lifetime of the Participant, this option shall be exercisable only by 
the Participant.  

6. Provisions of the Plan.  

This option is subject to the provisions of the Plan, a copy of which is furnished to the Participant with this option.  
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IN WITNESS WHEREOF, the Company has caused this option to be executed under its corporate seal by its duly authorized officer. This 
option shall take effect as a sealed instrument.  

ARROWPOINT COMMUNICATIONS, INC.  
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Dated:                            By: 
      --------------------           -------------- ------------------------- 
                                        Name:   Cyn thia Deysher 
                                        Title:  Vic e President, Chief Financial  
                                                Off icer 



PARTICIPANT'S ACCEPTANCE  

The undersigned hereby accepts the foregoing option and agrees to the terms and conditions thereof. The undersigned hereby acknowledges 
receipt of a copy of the Company's 1997 Stock Incentive Plan.  

PARTICIPANT:  
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Dated: 
      --------------------           -------------- ------------------------- 
                                                  ( signature) 
 
                                     -------------- ------------------------- 
                                                  ( full name) 
 
                                     Address: 
                                             ------ -----------------------------  
 
                                             ------ -----------------------------  



Exhibit 99.4  

ARROWPOINT COMMUNICATIONS, INC.  

2000 NON-EMPLOYEE DIRECTOR STOCK OPTION PLAN  

1. Purpose.  

The purpose of this 2000 Non-Employee Director Stock Option Plan (the "Plan") of ArrowPoint Communications, Inc. (the "Company") is to 
encourage ownership in the Company by non-employee directors of the Company whose services are considered essential to the Company's 
future progress and to provide them with a further incentive to remain as directors of the Company.  

2. Administration.  

The Board of Directors shall supervise and administer the Plan. All questions concerning interpretation of the Plan or any options granted 
under it shall be resolved by the Board of Directors and such resolution shall be final and binding upon all persons having an interest in the 
Plan. The Board of Directors may, to the full extent permitted by or consistent with applicable laws or regulations, delegate any or all of its 
powers under the Plan to a committee appointed by the Board of Directors, and if a committee is so appointed, all references to the Board of 
Directors in the Plan shall mean and relate to such committee.  

3. Participation in the Plan.  

Directors of the Company who are not employees of the Company or any subsidiary of the Company ("non-employee directors") shall be 
eligible to receive options under the Plan.  

4. Stock Subject to the Plan.  

(a) The maximum number of shares of the Company's Common Stock, par value $.001 per share ("Common Stock"), which may be issued 
under the Plan shall be 300,000 shares, subject to adjustment as provided in Section 7.  

(b) If any outstanding option under the Plan for any reason expires or is terminated without having been exercised in full, the shares covered by 
the unexercised portion of such option shall again become available for issuance pursuant to the Plan.  

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

(d) Shares issued under the Plan may consist in whole or in part of authorized but unissued shares or treasury shares.  

5. Terms, Conditions and Form of Options.  
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Each option granted under the Plan shall be evidenced by a written agreement in such form as the Company shall from time to time approve, 
which agreements shall comply with and be subject to the following terms and conditions:  

(a) Option Grant Dates. Options shall automatically be granted to the Directors as follows:  

(i) each person serving as a non-employee director on the date (the "IPO Date") of the final prospectus relating to the Company's initial public 
offering of Common Stock pursuant to an effective registration statement under the Securities Act of 1933, as amended, shall be granted an 
option to purchase 20,000 shares of Common Stock on the IPO Date;  

(ii) each person who first becomes a non-employee director following the IPO Date shall be granted an option to purchase 20,000 shares of 
Common Stock on the date of his or her election to the Board of Directors; and  

(iii) each non-employee director shall be granted an option to purchase 10,000 shares of Common Stock on January 31 of each year, beginning 
January 31, 2001, provided he or she attended at least 75% of the meetings of the Board of Directors or any committees on which he or she 
served in the preceding year.  

Each date of grant of an option pursuant to this Section 5(a) is hereinafter referred to as an "Option Grant Date."  

(b) Option Exercise Price. The option exercise price per share for each option granted under the Plan shall equal (i) the closing price on any 
national securities exchange on which the Common Stock is listed, (ii) the closing price of the Common Stock on the Nasdaq National Market 
or (iii) the average of the closing bid and asked prices in the over-the-counter market, whichever is applicable, as published in The Wall Street 
Journal, on the Option Grant Date. If no sales of Common Stock were made on the Option Grant Date, the price of the Common Stock for 
purposes of clauses (i) and (ii) above shall be the reported price for the next preceding day on which sales were made.  

(c) Transferability of Options. Except as the Board may otherwise determine or provide in an option granted under the Plan, any option granted 
under the Plan to an optionee shall not be transferable by the optionee other than by will or the laws of descent and distribution, and shall be 
exercisable during the optionee's lifetime only by the optionee or the optionee's guardian or legal representative. References to an optionee, to 
the extent relevant in the context, shall include references to authorized transferees.  

(d) Vesting Period.  

(i) General. Each option granted under the Plan pursuant to  
Section 5(a) above shall become exercisable in full on the first anniversary of the Option Grant Date; provided that the optionee is serving as a 
director of the Company on such anniversary.  
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(ii) Acceleration Upon a Change In Control. Notwithstanding the foregoing, each outstanding option granted under the Plan shall immediately 
become exercisable for 50% of the shares covered thereby upon the occurrence of Change in Control Event (as defined in Section 8) with 
respect to the Company.  

(iii) Right to Receive Restricted Stock. Notwithstanding the provisions of Section 5(d)(i) above, the Board shall have the authority to grant 
options (including options granted pursuant to Section 5(a) above) which are immediately exercisable subject to the Company's right to 
repurchase any unvested shares of stock acquired by the optionee on exercise of an option in the event such optionee's service as a director 
terminates for any reason.  

(e) Termination. Each option shall terminate, and may no longer be exercised, on the earlier of (i) the date ten years after the Option Grant Date 
of such option or (ii) the first anniversary of the date on which the optionee ceases to serve as a director of the Company.  

(f) Exercise Procedure. An option may be exercised only by written notice to the Company at its principal office accompanied by (i) payment 
in cash or by certified or bank check of the full consideration for the shares as to which they are exercised, (ii) delivery of outstanding shares of 
Common Stock (which have been outstanding for at least six months) having a fair market value on the last business day preceding the date of 
exercise equal to the option exercise price, or (iii) an irrevocable undertaking by a creditworthy broker to deliver promptly to the Company 
sufficient funds to pay the exercise price or delivery of irrevocable instructions to a creditworthy broker to deliver promptly to the Company 
cash or a check sufficient to pay the exercise price.  

(g) Exercise by Representative Following Death of Director. An optionee, by written notice to the Company, may designate one or more 
persons (and from time to time change such designation), including his or her legal representative, who, by reason of the optionee's death, shall 
acquire the right to exercise all or a portion of the option. If the person or persons so designated wish to exercise any portion of the option, they 
must do so within the term of the option as provided herein. Any exercise by a representative shall be subject to the provisions of the Plan.  

6. Limitation of Rights.  

(a) No Right to Continue as a Director. Neither the Plan, nor the granting of an option nor any other action taken pursuant to the Plan, shall 
constitute or be evidence of any agreement or understanding, express or implied, that the Company will retain the optionee as a director for any 
period of time.  

(b) No Stockholders' Rights for Options. An optionee shall have no rights as a stockholder with respect to the shares covered by his or her 
option until the date of the issuance to him or her of a stock certificate therefor, and no adjustment will be made for dividends or other rights 
(except as provided in Section 7) for which the record date is prior to the date such certificate is issued. Notwithstanding the foregoing, in the 
event the Company effects a split of  
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the Common Stock by means of a stock dividend and the exercise price of and the number of shares subject to stock options are adjusted as of 
the date of the distribution of the dividend (rather than as of the record date for such dividend), then an optionee who exercises an option 
between the record date and the distribution date for such stock dividend shall be entitled to receive, on the distribution date, the stock dividend 
with respect to the shares of Common Stock acquired upon such option exercise, notwithstanding the fact that such shares were not outstanding 
as of the close of business on the record date for such stock dividend.  

(c) Compliance with Securities Laws. Each option shall be subject to the requirement that if, at any time, counsel to the Company shall 
determine that the listing, registration or qualification of the shares subject to such option upon any securities exchange or under any state or 
federal law, or the consent or approval of any governmental or regulatory body, or the disclosure of non-public information or the satisfaction 
of any other condition is necessary as a condition of, or in connection with, the issuance or purchase of shares thereunder, such option may not 
be exercised, in whole or in part, unless such listing, registration, qualification, consent or approval, or satisfaction of such condition shall have 
been effected or obtained on conditions acceptable to the Board of Directors. Nothing herein shall be deemed to require the Company to apply 
for or to obtain such listing, registration or qualification, or to satisfy such condition.  

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

If, through or as a result of any merger, consolidation, reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock 
split, or other similar transaction, (i) the outstanding shares of Common Stock are exchanged for a different number or kind of securities of the 
Company or of another entity, or (ii) additional shares or new or different shares or other securities of the Company or of another entity are 
distributed with respect to such shares of Common Stock, the Board of Directors shall make an appropriate and proportionate adjustment in (x) 
the maximum number and kind of shares reserved for issuance under the Plan, (y) the number and kind of shares or other securities subject to 
then outstanding options under the Plan, and (z) the price for each share subject to any then outstanding options under the Plan (without 
changing the aggregate purchase price for such options), to the end that each option shall be exercisable, for the same aggregate exercise price, 
for such securities as such optionholder would have held immediately following such event if he had exercised such option immediately prior 
to such event. No fractional shares will be issued under the Plan on account of any such adjustments.  

8. Definition of "Change in Control Event". A "Change in Control Event" shall mean:  
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(a) the acquisition by an individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, 
as amended (the "Exchange Act")) (a "Person") of beneficial ownership of any capital stock of the Company after the date of adoption of this 
Plan by the Board of Directors if, after such acquisition, such Person beneficially owns (within the meaning of Rule 13d-3 promulgated under 
the Exchange Act) 30% or more of either (x) the then-outstanding shares of common stock of the Company (the "Outstanding Company 
Common Stock") or (y) the combined voting power of the then-outstanding securities of the Company entitled to vote generally in the election 
of directors (the "Outstanding Company Voting Securities"); provided, however, that for purposes of this subsection (i), the following 
acquisitions shall not constitute a Change in Control Event: (A) any acquisition directly from the Company or an underwriter or agent of the 
Company (excluding an acquisition pursuant to the exercise, conversion or exchange of any security exercisable for, convertible into or 
exchangeable for common stock or voting securities of the Company, unless the Person exercising, converting or exchanging such security 
acquired such security directly from the Company or an underwriter or agent of the Company), (B) any acquisition by any employee benefit 
plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the Company, or (C) any acquisition by any 
corporation pursuant to a Business Combination (as defined below) which complies with clauses (x) and (y) of subsection  
(iii) of this definition; or  

(b) such time as the Continuing Directors (as defined below) do not constitute a majority of the Board (or, if applicable, the Board of Directors 
of a successor corporation to the Company), where the term "Continuing Director" means at any date a member of the Board (x) who was a 
member of the Board on the date of the initial adoption of this Plan by the Board or (y) who was nominated or elected subsequent to such date 
by at least a majority of the directors who were Continuing Directors at the time of such nomination or election or whose election to the Board 
was recommended or endorsed by at least a majority of the directors who were Continuing Directors at the time of such nomination or election; 
provided, however, that there shall be excluded from this clause (y) any individual whose initial assumption of office occurred as a result of an 
actual or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or 
consents, by or on behalf of a person other than the Board; or  

(c) the consummation of a merger, consolidation, reorganization, recapitalization or statutory share exchange involving the Company or a sale 
or other disposition of all or substantially all of the assets of the Company (a "Business Combination"), unless, immediately following such 
Business Combination, each of the following two conditions is satisfied: (x) all or substantially all of the individuals and entities who were the 
beneficial owners of the Outstanding Company Common Stock and Outstanding Company Voting Securities immediately prior to such  
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Business Combination beneficially own, directly or indirectly, more than 50% of the then-outstanding shares of common stock and the 
combined voting power of the then-outstanding securities entitled to vote generally in the election of directors, respectively, of the resulting or 
acquiring corporation in such Business Combination (which shall include, without limitation, a corporation which as a result of such 
transaction owns the Company or substantially all of the Company's assets either directly or through one or more subsidiaries) (such resulting 
or acquiring corporation is referred to herein as the "Acquiring Corporation") in substantially the same proportions as their ownership of the 
Outstanding Company Common Stock and Outstanding Company Voting Securities, respectively, immediately prior to such Business 
Combination and (y) no Person (excluding the Acquiring Corporation or any employee benefit plan (or related trust) maintained or sponsored 
by the Company or by the Acquiring Corporation) beneficially owns, directly or indirectly, 30% or more of the then-outstanding shares of 
common stock of the Acquiring Corporation, or of the combined voting power of the then-outstanding securities of such corporation entitled to 
vote generally in the election of directors (except to the extent that such ownership existed prior to the Business Combination).  

9. Termination and Amendment of the Plan.  

The Board of Directors may suspend or terminate the Plan or amend it in any respect whatsoever.  

10. Notice.  

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

11. Governing Law.  

The Plan and all determinations made and actions taken pursuant hereto shall be governed by the internal laws of the State of Delaware 
(without regard to any applicable conflicts of laws or principles).  

12. Effective Date.  

The Plan shall become effective on the date hereof.  
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Exhibit 99.5  

ARROWPOINT COMMUNICATIONS, INC.  

Nonstatutory Stock Option Agreement  

Granted Under 2000 Non-Employee Director Stock Option Plan  

1. Grant of Option.  

This agreement evidences the grant by ArrowPoint Communications, Inc., a Delaware corporation (the "Company"), on , 200_ (the "Grant 
Date") to ___, a non-employee director of the Company (the "Optionee"), of an option to purchase, in whole or in part, on the terms provided 
herein and in the Company's 2000 Non-Employee Director Stock Option Plan (the "Plan"), a total of [20,000/10,000] shares (the "Shares") of 
common stock, $.001 par value per share, of the Company ("Common Stock") at $ per Share. Unless earlier terminated, this option shall expire 
on the tenth anniversary of the Grant Date (the "Final Exercise Date").  

It is intended that the option evidenced by this agreement shall not be an incentive stock option as defined in Section 422 of the Internal 
Revenue Code of 1986, as amended and any regulations promulgated thereunder (the "Code"). Except as otherwise indicated by the context, 
the term "Optionee", as used in this option, shall be deemed to include any person who acquires the right to exercise this option validly under 
its terms.  

2. Vesting Schedule.  

This option will become exercisable ("vest") as to 100% of the original number of Shares on the date one year following the Grant Date. This 
vesting of this option shall also accelerate under the conditions provided in the Plan. Notwithstanding the foregoing, in the event of a Change in 
Control Event (as defined in the Plan), 50% of the number of shares which are not then vested shall become vested upon the occurrence of a 
Change in Control Event.  

Notwithstanding the provisions of this Section 2, the Optionee may exercise this option for the unvested Shares covered hereby at any time 
prior to its expiration or termination, provided the Optionee executes a restricted stock agreement, in a form acceptable to the Company, 
granting the Company the right to repurchase any unvested Shares, at the exercise price paid by the Optionee, 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 this option shall be in writing, signed by the Optionee, and received by the Company at its 
principal office, accompanied by this agreement, and payment in full in the manner provided in the Plan. An exercise notice shall be 
substantially in the form attached hereto as Exhibit A. The Optionee may purchase less than the number of shares covered hereby, provided that 
no partial exercise of this option may be for any fractional share or for fewer than ten whole shares.  



(b) Termination of Relationship with the Company. If the Optionee ceases to be a director of the Company for any reason, then the right to 
exercise this option shall terminate one year after such cessation (but in no event after the Final Exercise Date), provided that this option shall 
be exercisable only to the extent that the Optionee was entitled to exercise this option on the date of such cessation.  

4. Withholding.  

No Shares will be issued pursuant to the exercise of this option unless and until the Optionee pays to the Company, or makes provision 
satisfactory to the Company for payment of, any federal, state or local withholding taxes required by law to be withheld in respect of this 
option.  

5. Nontransferability of Option.  

This option may not be sold, assigned, transferred, pledged or otherwise encumbered by the Optionee, either voluntarily or by operation of law, 
except by will or the laws of descent and distribution, and, during the lifetime of the Optionee, this option shall be exercisable only by the 
Optionee or the Optionee's guardian or legal representative.  

6. Provisions of the Plan.  

This option is subject to the provisions of the Plan, a copy of which is furnished to the Optionee with this option.  
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IN WITNESS WHEREOF, the Company has caused this option to be executed under its corporate seal by its duly authorized officer. This 
option shall take effect as a sealed instrument.  
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                                        ArrowPoint Communications, Inc. 
 
Dated:                                  By: 
      -------------------                  -------- -----------------------------  
                                              Name:  
                                                   -----------------------------  
                                              Title : 
                                                    ----------------------------  



OPTIONEE'S ACCEPTANCE  

The undersigned hereby accepts the foregoing option and agrees to the terms and conditions thereof. The undersigned hereby acknowledges 
receipt of a copy of the Company's 2000 Non-Employee Director 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:  

I am the holder of a Non-statutory Stock Option granted to me under the 2000 Non-Employee Director Stock Option Plan on 
_______________ for the purchase of ______________ shares of Common Stock at a purchase price of $______________ per share.  

I hereby exercise my option to purchase ________________ shares of Common Stock, (the "Shares") for which I have enclosed [a check in the 
amount of $___________]. Please register my stock certificate 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 employees of ArrowPoint Communications, Inc. (the "Company") and certain of its subsidiaries 
with opportunities to purchase shares of the Company's common stock, $.001 par value (the "Common Stock"). Four hundred thousand 
(400,000) shares of Common Stock in the aggregate have been initially approved for this purpose. On May 1 of each year, commencing with 
May 1, 2001 through and including 2010, the number of shares available for purchase under the Plan shall be automatically increased by the 
number of shares of Common Stock necessary to cause the number of shares then available for purchase to be restored to 400,000 (subject to 
adjustment pursuant to Section 15). In no event may the aggregate number of shares available for purchase during the life of the Plan exceed 
4,000,000. This Plan is intended to qualify as an "employee stock purchase plan" as defined in  
Section 423 of the Internal Revenue Code of 1986, as amended (the "Code"), and the regulations promulgated thereunder, and shall be 
interpreted consistent therewith.  

1. Administration. The Plan will be administered by the Company's Board of Directors (the "Board") or by a Committee appointed by the 
Board (the "Committee"). The Board or the Committee has authority to make rules and regulations for the administration of the Plan and its 
interpretation and decisions with regard thereto shall be final and conclusive.  

2. Eligibility. All employees of the Company, including directors who are employees, and all employees of any subsidiary of the Company (as 
defined in  
Section 424(f) of the Code) designated by the Board or the Committee from time to time (a "Designated Subsidiary"), are eligible to participate 
in any one or more of the offerings of Options (as defined in Section 9) to purchase Common Stock under the Plan provided that:  

(a) they are customarily employed by the Company or a Designated Subsidiary for more than 20 hours a week and for more than five months in 
a calendar year; and  

(b) they have been employed by the Company or a Designated Subsidiary for at least 15 days prior to the commencement of the applicable Plan 
Period (as defined below); and  

(c) they are employees of the Company or a Designated Subsidiary on the first day of the applicable Plan Period.  

No employee may be granted an option hereunder if such employee, immediately after the option is granted, owns 5% or more of the total 
combined voting power or value of the stock of the Company or any subsidiary. For purposes of the preceding sentence, the attribution rules of 
Section 424(d) of the Code shall apply in determining the stock  



ownership of an employee, and all stock which the employee has a contractual right to purchase shall be treated as stock owned by the 
employee.  

3. Offerings. The Company will make one or more offerings ("Offerings") to employees to purchase stock under this Plan. Offerings will begin 
each May 1 and November 1, or the first business day thereafter (the "Offering Commencement Dates"). Each Offering Commencement Date 
will begin a six month period (a "Plan Period") during which payroll deductions will be made and held for the purchase of Common Stock at 
the end of the Plan Period. The Board or the Committee may, at its discretion, choose a different Plan Period of twelve (12) months or less for 
subsequent Offerings. The first Plan Period shall commence on May 1, 2000.  

4. Participation. An employee eligible on the Offering Commencement Date of any Offering may participate in such Offering by completing 
and forwarding a payroll deduction authorization form to the employee's appropriate payroll office at least 15 days prior to the applicable 
Offering Commencement Date. The form will authorize a regular payroll deduction from the Compensation received by the employee during 
the Plan Period. Unless an employee files a new form or withdraws from the Plan, his deductions and purchases will continue at the same rate 
for future Offerings under the Plan as long as the Plan remains in effect. The term "Compensation" means the amount of money reportable on 
the employee's Federal Income Tax Withholding Statement, excluding overtime, shift premium, incentive or bonus awards, allowances and 
reimbursements for expenses such as relocation allowances for travel expenses, income or gains on the exercise of Company stock options or 
stock appreciation rights, and similar items, whether or not shown on the employee's Federal Income Tax Withholding Statement, but 
including, in the case of salespersons, sales commissions to the extent determined by the Board or the Committee.  

5. Deductions. The Company will maintain payroll deduction accounts for all participating employees. With respect to any Offering made 
under this Plan, an employee may authorize a payroll deduction in any dollar amount up to a maximum of 10% of the Compensation he or she 
receives during the Plan Period or such shorter period during which deductions from payroll are made. Payroll deductions may be at any rate, 
ranging in whole integers from 1% to 10% of Compensation, with any change in compensation during the Plan Period to result in an automatic 
corresponding change in the dollar amount withheld. The minimum payroll deduction is such percentage of compensation as may be 
established from time to time by the Board or the Committee.  

No employee may be granted an Option (as defined in Section 9) which permits his rights to purchase Common Stock under this Plan and any 
other employee stock purchase plan (as defined in Section 423(b) of the Code) of the Company and its subsidiaries, to accrue at a rate which 
exceeds $25,000 of the fair market value of such Common Stock (determined at the Offering Commencement Date of the Plan Period) for each 
calendar year in which the Option is outstanding at any time.  

6. Deduction Changes. An employee may decrease or discontinue his payroll deduction once during any Plan Period, by filing a new payroll 
deduction  
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authorization form. However, an employee may not increase his payroll deduction during a Plan Period. If an employee elects to discontinue 
his payroll deductions during a Plan Period, but does not elect to withdraw his funds pursuant to Section 8 hereof, funds deducted prior to his 
election to discontinue will be applied to the purchase of Common Stock on the Exercise Date (as defined below).  

7. Interest. Interest will not be paid on any employee accounts, except to the extent that the Board or the Committee, in its sole discretion, elects 
to credit employee accounts with interest at such per annum rate as it may from time to time determine.  

8. Withdrawal of Funds. An employee may at any time prior to the close of business on the last business day in a Plan Period and for any 
reason permanently draw out the balance accumulated in the employee's account and thereby withdraw from participation in an Offering. 
Partial withdrawals are not permitted. The employee may not begin participation again during the remainder of the Plan Period. The employee 
may participate in any subsequent Offering in accordance with terms and conditions established by the Board or the Committee.  

9. Purchase of Shares. On the Offering Commencement Date of each Plan Period, the Company will grant to each eligible employee who is 
then a participant in the Plan an option ("Option") to purchase on the last business day of such Plan Period (the "Exercise Date"), at the Option 
Price hereinafter provided for, the largest number of whole shares of Common Stock of the Company as does not exceed the number of shares 
determined by multiplying $2,083 by the number of full months in the Offering Period and dividing the result by the closing price (as defined 
below) on the Offering Commencement Date of such Plan Period.  

The purchase price for each share purchased will be 85% of the closing price of the Common Stock on (i) the first business day of such Plan 
Period or  
(ii) the Exercise Date, whichever closing price shall be less. Such closing price shall be (a) the closing price on any national securities exchange 
on which the Common Stock is listed, (b) the closing price of the Common Stock on the Nasdaq National Market or (c) the average of the 
closing bid and asked prices in the over-the-counter-market, whichever is applicable, as published in The Wall Street Journal. If no sales of 
Common Stock were made on such a day, the price of the Common Stock for purposes of clauses (a) and (b) above shall be the reported price 
for the next preceding day on which sales were made.  

Each employee who continues to be a participant in the Plan on the Exercise Date shall be deemed to have exercised his Option at the Option 
Price on such date and shall be deemed to have purchased from the Company the number of full shares of Common Stock reserved for the 
purpose of the Plan that his accumulated payroll deductions on such date will pay for, but not in excess of the maximum number determined in 
the manner set forth above.  

Any balance remaining in an employee's payroll deduction account at the end of a Plan Period will be automatically refunded to the employee, 
except that any balance which is less than the purchase price of one share of Common Stock will be carried  
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forward into the employee's payroll deduction account for the following Offering, unless the employee elects not to participate in the following 
Offering under the Plan, in which case the balance in the employee's account shall be refunded.  

10. Issuance of Certificates. Certificates representing shares of Common Stock purchased under the Plan may be issued only in the name of the 
employee, in the name of the employee and another person of legal age as joint tenants with rights of survivorship, or (in the Company's sole 
discretion) in the name of a brokerage firm, bank or other nominee holder designated by the employee. The Company may, in its sole discretion 
and in compliance with applicable laws, authorize the use of book entry registration of shares in lieu of issuing stock certificates.  

11. Rights on Retirement, Death or Termination of Employment. In the event of a participating employee's termination of employment prior to 
the last business day of a Plan Period, no payroll deduction shall be taken from any pay due and owing to an employee and the balance in the 
employee's account shall be paid to the employee or, in the event of the employee's death, (a) to a beneficiary previously designated in a 
revocable notice signed by the employee (with any spousal consent required under state law) or (b) in the absence of such a designated 
beneficiary, to the executor or administrator of the employee's estate or (c) if no such executor or administrator has been appointed to the 
knowledge of the Company, to such other person(s) as the Company may, in its discretion, designate. If, prior to the last business day of the 
Plan Period, the Designated Subsidiary by which an employee is employed shall cease to be a subsidiary of the Company, or if the employee is 
transferred to a subsidiary of the Company that is not a Designated Subsidiary, the employee shall be deemed to have terminated employment 
for the purposes of this Plan.  

12. Optionees Not Stockholders. Neither the granting of an Option to an employee nor the deductions from his pay shall constitute such 
employee a stockholder of the shares of Common Stock covered by an Option under this Plan until such shares have been purchased by and 
issued to him.  

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

14. Application of Funds. All funds received or held by the Company under this Plan may be combined with other corporate funds and may be 
used for any corporate purpose.  

15. Adjustment in Case of Changes Affecting Common Stock. In the event of a subdivision of outstanding shares of Common Stock, or the 
payment of a dividend in Common Stock, the number of shares approved for this Plan, and the share limitation set forth in Section 9, shall be 
increased proportionately, and such other adjustment shall be made as may be deemed equitable by the Board or the Committee. In the event of 
any other change affecting the Common Stock, such adjustment shall be made as may be deemed equitable by the Board or the Committee to 
give proper effect to such event.  
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16. Merger. If the Company shall at any time merge or consolidate with another corporation and the holders of the capital stock of the 
Company immediately prior to such merger or consolidation continue to hold at least 66 2/3% by voting power of the capital stock of the 
surviving corporation ("Continuity of Control"), the holder of each Option then outstanding will thereafter be entitled to receive at the next 
Exercise Date upon the exercise of such Option for each share as to which such Option shall be exercised the securities or property which a 
holder of one share of the Common Stock was entitled to upon and at the time of such merger or consolidation, and the Board or the Committee 
shall take such steps in connection with such merger or consolidation as the Board or the Committee shall deem necessary to assure that the 
provisions of Section 15 shall thereafter be applicable, as nearly as reasonably may be, in relation to the said securities or property as to which 
such holder of such Option might thereafter be entitled to receive thereunder.  

In the event of a merger or consolidation of the Company with or into another corporation which does not involve Continuity of Control, or of 
a sale of all or substantially all of the assets of the Company while unexercised Options remain outstanding under the Plan, (a) subject to the 
provisions of clauses (b) and (c), after the effective date of such transaction, each holder of an outstanding Option shall be entitled, upon 
exercise of such Option, to receive in lieu of shares of Common Stock, shares of such stock or other securities as the holders of shares of 
Common Stock received pursuant to the terms of such transaction; or (b) all outstanding Options may be cancelled by the Board or the 
Committee as of a date prior to the effective date of any such transaction and all payroll deductions shall be paid out to the participating 
employees; or (c) all outstanding Options may be cancelled by the Board or the Committee as of the effective date of any such transaction, 
provided that notice of such cancellation shall be given to each holder of an Option, and each holder of an Option shall have the right to 
exercise such Option in full based on payroll deductions then credited to his account as of a date determined by the Board or the Committee, 
which date shall not be less than ten (10) days preceding the effective date of such transaction.  

17. Amendment of the Plan. The Board may at any time, and from time to time, amend this Plan in any respect, except that (a) if the approval 
of any such amendment by the shareholders of the Company is required by Section 423 of the Code, such amendment shall not be effected 
without such approval, and (b) in no event may any amendment be made which would cause the Plan to fail to comply with Section 423 of the 
Code.  

18. Insufficient Shares. In the event that the total number of shares of Common Stock specified in elections to be purchased under any Offering 
plus the number of shares purchased under previous Offerings under this Plan exceeds the maximum number of shares issuable under this Plan, 
the Board or the Committee will allot the shares then available on a pro rata basis.  

19. Termination of the Plan. This Plan may be terminated at any time by the Board. Upon termination of this Plan all amounts in the accounts 
of participating employees shall be promptly refunded.  
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20. Governmental Regulations. The Company's obligation to sell and deliver Common Stock under this Plan is subject to listing on a national 
stock exchange or quotation on the Nasdaq National Market (to the extent the Common Stock is then so listed or quoted) and the approval of 
all governmental authorities required in connection with the authorization, issuance or sale of such stock.  

21. Governing Law. The Plan shall be governed by Delaware law except to the extent that such law is preempted by federal law.  

22. Issuance of Shares. Shares may be issued upon exercise of an Option from authorized but unissued Common Stock, from shares held in the 
treasury of the Company, or from any other proper source.  

23. Notification upon Sale of Shares. Each employee agrees, by entering the Plan, to promptly give the Company notice of any disposition of 
shares purchased under the Plan where such disposition occurs within two years after the date of grant of the Option pursuant to which such 
shares were purchased.  

24. Effective Date and Approval of Shareholders. The Plan shall take effect on January 25, 2000 subject to approval by the shareholders of the 
Company as required by Section 423 of the Code, which approval must occur within twelve months of the adoption of the Plan by the Board.  

Adopted by the Board of Directors on January 25, 2000.  

Approved by the stockholders on February 18, 2000.  
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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 of the 23rd day of June, 2000 (the "Effective Date") by Cisco Systems, Inc., a 
California corporation ("Cisco").  

WHEREAS, the undersigned individual ("Optionee") holds one or more outstanding options to purchase shares of the common stock of 
ArrowPoint Communications, Inc., a Delaware corporation ("ArrowPoint"), which were granted to Optionee pursuant to the ArrowPoint 1997 
Stock Incentive Plan (the "Plan") and are each evidenced by a Stock Option Agreement (the "Option Agreement") with any shares purchased 
under such options to be subject to the terms and conditions therein.  

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

WHEREAS, the provisions of the Merger Agreement require Cisco to assume all obligations of ArrowPoint under each outstanding option 
under the Plan at the consummation of the Merger, and to issue to the holder of each such outstanding option an agreement evidencing the 
assumption of such option.  

WHEREAS, pursuant to the provisions of the Merger Agreement, the exchange ratio (the "Exchange Ratio") in effect for the Merger is 2.1218 
shares of Cisco common stock, par value $0.001 ("Cisco Stock"), for each outstanding share of ArrowPoint common stock ("ArrowPoint 
Stock").  

WHEREAS, the purpose of this Agreement is to evidence the assumption by Cisco of the outstanding options held by Optionee at the time of 
the consummation of the Merger (the "Effective Time") and to reflect certain adjustments to Optionee's outstanding options which have 
become necessary in connection with their assumption by Cisco.  

NOW, THEREFORE, it is hereby agreed as follows:  

1. The number of shares of ArrowPoint Stock subject to the options held by Optionee immediately prior to the Effective Time (the "ArrowPoint 
Options") and the exercise price payable per share are set forth below. Cisco hereby assumes, as of the Effective Time, all the duties and 
obligations of ArrowPoint under each of the ArrowPoint Options. In connection with such assumption, the number of shares of Cisco Stock 
purchasable under each ArrowPoint Option hereby assumed and the exercise price payable thereunder have been adjusted to reflect  



the Exchange Ratio. Accordingly, the number of shares of Cisco Stock subject to each ArrowPoint Option hereby assumed shall be as specified 
for that option below, and the adjusted exercise price payable per share of Cisco Stock under the assumed ArrowPoint Option shall also be as 
indicated for that option below.  

 

2. The intent of the foregoing adjustments to each assumed ArrowPoint Option is to assure that the spread between the aggregate fair market 
value of the shares of Cisco Stock purchasable under each such option and the aggregate exercise price as adjusted pursuant to this Agreement 
will, immediately after the consummation of the Merger, be substantially the same as (and in no event greater than) than the spread which 
existed, immediately prior to the Merger, between the then aggregate fair market value of the ArrowPoint Stock subject to the ArrowPoint 
Option and the aggregate exercise price in effect at such time under the Option Agreement. Such adjustments are also intended to preserve, 
immediately after the Merger, on a per share basis, the same ratio of exercise price per option share to fair market value per share which existed 
under the ArrowPoint Option immediately prior to the Merger.  

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

(a) Unless the context otherwise requires, all references in the Option Agreements and the Plan shall be adjusted as follows; (i) all references to 
the "Company" shall mean Cisco, (ii) all references to "Plan" shall mean the ArrowPoint Communications, Inc. 1997 Stock Incentive Plan 
assumed pursuant to the Merger Agreement and this Assumption Agreement,  
(iii) all references to "Common Stock" or "Shares" shall mean the common stock of Cisco, par value $0.001, (iv) all references to "Board" shall 
mean the Board of Directors of Cisco, and (v) all references to the "Committee" shall mean the Compensation Committee of the Cisco Board of 
Directors.  

(b) The grant date and the expiration date of each assumed ArrowPoint Option and all other provisions which govern either the exercise or the 
termination of the assumed ArrowPoint Option shall remain the same as set forth in the Option Agreement applicable to that option, and the 
provisions of the Plan and the Option Agreement shall accordingly govern and control Optionee's rights to purchase Cisco Stock under the 
assumed ArrowPoint Option.  

(c) Pursuant to the terms of the Option Agreement and the Plan, fifty percent (50%) of the outstanding ArrowPoint Options which were not  

2  

---------------------------------------------   --- ------------------------------------------  
           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>> 
----------------------- ---------------------   --- ------------------ -----------------------  



vested as of the Effective Date became fully vested and exercisable on the Effective Date. The remaining fifty percent (50%) of the outstanding 
unvested ArrowPoint Options shall continue to vest and become exercisable in accordance with the same installment vesting schedule in effect 
under the applicable Option Agreement immediately prior to the Effective Time; provided, however, the number of shares vesting on each 
vesting date shall be one-half that which would otherwise have become vested. The number of Cisco shares subject to each installment shall 
also be adjusted to reflect the Exchange Ratio.  

(d) Your options assumed by Cisco which were originally designated on your ArrowPoint Incentive Stock Option Agreement as Incentive 
Options shall remain Incentive Stock Options to the maximum extent allowed by law. However, you should note that the partial acceleration of 
your option as a result of the Merger may have caused you to lose Incentive Stock Option status with respect to a portion of your options.  

(e) For purposes of applying any and all provisions of the Option Agreement and/or the Plan relating to Optionee's status as an employee of 
ArrowPoint, Optionee shall be deemed to continue in such status as an employee for so long as Optionee renders services as an employee to 
Cisco or any present or future majority-owned Cisco subsidiary. Accordingly, the provisions of the Option Agreements governing the 
termination of the assumed ArrowPoint Options or the exercise of Cisco's repurchase rights with respect to any unvested Cisco Stock 
purchased under such options and unvested at the time of Optionee's cessation of service as an employee of ArrowPoint shall hereafter be 
applied on the basis of Optionee's cessation of employee status with Cisco and its majority-owned subsidiaries. Each assumed ArrowPoint 
Option shall accordingly terminate, within the designated time period in effect under the Option Agreements for that option following such 
cessation of service as an employee of Cisco and its majority-owned subsidiaries.  

(f) The adjusted exercise price payable for the Cisco Stock subject to each assumed ArrowPoint Option shall be payable in any of the forms 
authorized under the Option Agreement applicable to that option. For purposes of determining the holding period of any shares of Cisco Stock 
delivered in payment of such adjusted exercise price, the period for which such shares were held as ArrowPoint Stock prior to the Merger shall 
be taken into account.  

(g) In order to exercise each assumed ArrowPoint Option, Optionee must deliver to Cisco a written notice of exercise in which the number of 
shares of Cisco Stock to be purchased thereunder must be indicated. The exercise notice must be accompanied by payment of the adjusted 
exercise price payable for the purchased shares of Cisco Stock and should be delivered to Cisco at the following address:  
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Cisco Systems, Inc.  
170 West Tasman Drive  
MS 11-3  
San Jose, CA 95134  
Attention: Stock Administration  

4. Except to the extent specifically modified by this Option Assumption Agreement, all of the terms and conditions of each Option Agreement 
as in effect immediately prior to the Merger shall continue in full force and effect and shall not in any way be amended, revised or otherwise 
affected by this Stock Option Assumption Agreement.  

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

CISCO SYSTEMS, INC.  

 

ACKNOWLEDGMENT  

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

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

DATED: __________________, 2000  

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



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 of the 23rd day of June, 2000 (the "Effective Date") by Cisco Systems, Inc., a 
California corporation ("Cisco").  

WHEREAS, the undersigned individual ("Optionee") holds one or more outstanding options to purchase shares of the common stock of 
ArrowPoint Communications, Inc., a Delaware corporation ("ArrowPoint"), which were granted to Optionee pursuant to the ArrowPoint 2000 
Non-Employee Director Stock Option Plan (the "Plan") and are each evidenced by a Stock Option Agreement (the "Option Agreement") with 
any shares purchased under such options to be subject to the terms and conditions therein.  

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

WHEREAS, the provisions of the Merger Agreement require Cisco to assume all obligations of ArrowPoint under each outstanding option 
under the Plan at the consummation of the Merger, and to issue to the holder of each such outstanding option an agreement evidencing the 
assumption of such option.  

WHEREAS, pursuant to the provisions of the Merger Agreement, the exchange ratio (the "Exchange Ratio") in effect for the Merger is 2.1218 
shares of Cisco common stock, par value $0.001 ("Cisco Stock"), for each outstanding share of ArrowPoint common stock ("ArrowPoint 
Stock").  

WHEREAS, the purpose of this Agreement is to evidence the assumption by Cisco of the outstanding options held by Optionee at the time of 
the consummation of the Merger (the "Effective Time") and to reflect certain adjustments to Optionee's outstanding options which have 
become necessary in connection with their assumption by Cisco.  

NOW, THEREFORE, it is hereby agreed as follows:  

1. The number of shares of ArrowPoint Stock subject to the options held by Optionee immediately prior to the Effective Time (the "ArrowPoint 
Options") and the exercise price payable per share are set forth below. Cisco hereby assumes, as of the Effective Time, all the duties and 
obligations of ArrowPoint under each of the ArrowPoint Options. In connection with such assumption, the number of shares of Cisco Stock 
purchasable under each ArrowPoint Option hereby assumed and the exercise price payable thereunder have been adjusted to reflect  



the Exchange Ratio. Accordingly, the number of shares of Cisco Stock subject to each ArrowPoint Option hereby assumed shall be as specified 
for that option below, and the adjusted exercise price payable per share of Cisco Stock under the assumed ArrowPoint Option shall also be as 
indicated for that option below.  

 

2. The intent of the foregoing adjustments to each assumed ArrowPoint Option is to assure that the spread between the aggregate fair market 
value of the shares of Cisco Stock purchasable under each such option and the aggregate exercise price as adjusted pursuant to this Agreement 
will, immediately after the consummation of the Merger, be substantially the same as (and in no event greater than) than the spread which 
existed, immediately prior to the Merger, between the then aggregate fair market value of the ArrowPoint Stock subject to the ArrowPoint 
Option and the aggregate exercise price in effect at such time under the Option Agreement. Such adjustments are also intended to preserve, 
immediately after the Merger, on a per share basis, the same ratio of exercise price per option share to fair market value per share which existed 
under the ArrowPoint Option immediately prior to the Merger.  

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

(a) Unless the context otherwise requires, all references in the Option Agreements and the Plan shall be adjusted as follows; (i) all references to 
the "Company" shall mean Cisco, (ii) all references to "Plan" shall mean the ArrowPoint Communications, Inc. 2000 Non-Employee Director 
Stock Option Plan assumed pursuant to the Merger Agreement and this Assumption Agreement, (iii) all references to "Common Stock" or 
"Shares" shall mean the common stock of Cisco, par value $0.001, (iv) all references to "Board" shall mean the Board of Directors of Cisco, 
and (v) all references to the "Committee" shall mean the Compensation Committee of the Cisco Board of Directors.  

(b) The grant date and the expiration date of each assumed ArrowPoint Option and all other provisions which govern either the exercise or the 
termination of the assumed ArrowPoint Option shall remain the same as set forth in the Option Agreement applicable to that option, and the 
provisions of the Plan and the Option Agreement shall accordingly govern and control Optionee's rights to purchase Cisco Stock under the 
assumed ArrowPoint Option.  

(c) Pursuant to the terms of the Option Agreement and the Plan, fifty percent (50%) of the outstanding ArrowPoint Options which remain  
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unvested as of the Effective Date became fully vested and exercisable on the Effective Date. The remaining fifty percent (50%) of the 
outstanding unvested ArrowPoint Options shall terminate and no longer be exercisable according to the terms described below.  

(d) For purposes of applying any and all provisions of the Option Agreement and/or the Plan relating to Optionee's status as a non-employee 
director of ArrowPoint, Optionee shall be deemed to have terminated as a non-employee director as of the Effective Date. Accordingly, the 
provisions of the Option Agreements governing the termination of the assumed ArrowPoint Options or the exercise of Cisco's repurchase rights 
with respect to any unvested Cisco Stock purchased under such options and unvested at the time of Optionee's cessation of service with 
ArrowPoint shall hereafter be applied on the basis of Optionee's cessation of service with Cisco and its majority-owned subsidiaries. Each 
assumed ArrowPoint Option shall accordingly terminate, within the designated time period of one (1) year which is in effect under the Option 
Agreements for that option following such cessation of service with Cisco and its majority-owned subsidiaries.  

(e) The adjusted exercise price payable for the Cisco Stock subject to each assumed ArrowPoint Option shall be payable in any of the forms 
authorized under the Option Agreement applicable to that option. For purposes of determining the holding period of any shares of Cisco Stock 
delivered in payment of such adjusted exercise price, the period for which such shares were held as ArrowPoint Stock prior to the Merger shall 
be taken into account.  

(f) In order to exercise each assumed ArrowPoint Option, Optionee must deliver to Cisco a written notice of exercise in which the number of 
shares of Cisco Stock to be purchased thereunder must be indicated. The exercise notice must be accompanied by payment of the adjusted 
exercise price payable for the purchased shares of Cisco Stock and should be delivered to Cisco at the following address:  

Cisco Systems, Inc.  
170 West Tasman Drive  
MS 11-3  
San Jose, CA 95134  
Attention: Stock Administration  

4. Except to the extent specifically modified by this Option Assumption Agreement, all of the terms and conditions of each Option Agreement 
as in effect immediately prior to the Merger shall continue in full force and effect and shall not in any way be amended, revised or otherwise 
affected by this Stock Option Assumption Agreement.  
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IN WITNESS WHEREOF, Cisco Systems, Inc. has caused this Stock Option Assumption Agreement to be executed on its behalf by its duly-
authorized officer as of the 23rd day of June, 2000.  

CISCO SYSTEMS, INC.  

 

ACKNOWLEDGMENT  

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

, OPTIONEE  
 
DATED: , 2000  
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By: /s/ LARRY R. CARTER 
    -------------------------- 
    Larry R. Carter 
    Corporate Secretary 


