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As filed with the Securities and Exchange Commissioon July 10, 2006
Registration No. 333-

UNITED STATES
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 Chaetr

California 77-0059951
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

170 West Tasman Drive

San Jose, California 95134-1706
(Address of Principal Executive Offices) (Zip Code)

Options to purchase common stock granted under thBletreos Corporation 2000 Stock Option and IncentivéPlan and assumed by th

Registrant
(Full title of the Plan)

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 agentifeervice)

CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximun Maximum Amount of
Amount To Be Offering Price Aggregate Registration
Title of Each Class of Securities To Be Registered Registered (1 Per Unit (2) Offering Price Fee
Common Stock, $0.001 par value per st 114,41(3) $ 0.6¢ $75,515.8! $ 8.0¢

(1) This Registration Statement shall also covgradditional shares of Registrant’'s common stoalespect of the securities identified in
the above table by reason of any stock dividermtkssplit, recapitalization or other similar traosan effected without the Registrant’s
receipt of consideration which results in an inesesn the number of the outstanding shares of Ragi's common stock

(2) Calculated solely for the purposes of this ffg under Rule 457(h) of the Securities Act of 398s amended, on the basis of the
weighted average exercise price of the outstanoijigns.

(3) Represents shares subject to issuance upaxéneise of stock options outstanding under theadbst Corporation 2000 Stock Option



and Incentive Plan and assumed by the Registradtioa 28, 2006 pursuant to an Agreement and Plateder by and among
Registrant, a whol-owned subsidiary of Registrant, and Metreos Cottjpmrs
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PART Il
Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference

Cisco Systems, Inc. (the “Registrant”) hereby ipooates by reference into this Registration Staterte following documents
previously filed with the Securities and Exchangerinission (the “Commission”):

(&) The Registrant’s Annual Report on Form 10-Ktf@ fiscal year ended July 30, 2005 filed with @@mmission on September 19,
2005 pursuant to Section 13 of the Securities Bxghact of 1934, as amended (“Exchange A(");

(b) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Exchange Act since the end effibcal year covered by the
Registrar's Annual Report referred to in (a) above; .

(c) The description of the Registrant’'s Common Btoantained in the Registrant’s Registration Staethon Form 8-A (No. 000-
18225) filed with the Commission on January 11,0.96gether with Amendment No. 1 on Form 8-A fileith the Commission
on February 15, 1990, and including any other ammamds or reports filed for the purpose of updasingh descriptior

As previously reported, beginning in fiscal 200& Registrant reorganized its geographic segmBotsuant to Commission guidance,
the Registrant has recast in a Current Report omBaK, filed on February 10, 2006, the “Managengebiscussion and Analysis of
Financial Condition and Results of Operations” #melConsolidated Financial Statements that areageed in its Annual Report on Form 10-
K for the year ended July 30, 2005, to reflect dhiange in reportable segments. The revised “Managts Discussion and Analysis of
Financial Condition and Results of Operations” @whsolidated Financial Statements so containelderCurrent Report on Form 8-K, which
is incorporated by reference in this prospectugesede the corresponding sections of the Registrannual Report on Form 10-K for the
year ended July 30, 20C

All reports and definitive proxy or information sanents filed pursuant to Section 13(a), 13(c)orld5(d) of the Exchange Act
subsequent to the filing of this Registration Statat and prior to the filing of a post-effective @mdment which indicates that all securities
offered hereby have been sold or which de-registésecurities then remaining unsold shall be degbto be incorporated by reference into
this Registration Statement and to be a part hdreof the date of filing such documents, excepbagpecific sections of such statements as
set forth therein. Unless expressly incorporatéd ihis Registration Statement, a report furnistiedrorm 8-K prior or subsequent to the date
hereof shall not be incorporated by reference thi® Registration Statement. Any statement conthine document incorporated or deemed
to be incorporated by reference herein shall bendeleto be modified or superseded for purposesi®Ragistration Statement to the extent
that a statement contained in any subsequently fitcument which also is deemed to be incorpofaya@ference herein modifies or
supersedes such statement.

Item 4. Description of Securities
Not applicable.

Item 5. Interests of Named Experts and Counsel

As of the date of this Registration Statement,ratigs of Fenwick & WestLp beneficially own an aggregate of approximately 66,0
shares of the Registrant’'s common stock.
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Item 6. Indemnification of Directors and Officers.

Section 317 of the California Corporations Codéatrizes a court to award or a corporation’s BodrDicectors to grant indemnity to
directors and officers in terms sufficiently braadpermit indemnification (including reimbursemefiexpenses incurred) under certain
circumstances for liabilities arising under the @&ies Act of 1933, as amended (the “Securitie§)Ad he Registrant’'s Restated Articles of
Incorporation, as amended, and Amended and Redigtads provide for indemnification of its directgmofficers, employees and other
agents to the maximum extent permitted by the @aili& Corporations Code. In addition, the Regidthas entered into Indemnification
Agreements with each of its directors and officars] maintains directors’ and officers’ liabilitysurance under which its directors and
officers are insured against loss (as definedempitiicy) as a result of certain claims broughtiagfahem in such capacities.

Item 7. Exemption from Registration Claimed.

Not applicable.

Iltem 8. Exhibits .

Incorporated by Reference

Exhibit File Filed
Number  Exhibit Description Form No. Exhibit Filing Date Herewith
4.1 Restated Articles of Incorporation of Cisco Systelns., as currently in effect. S-3  333- 4.1 February 21,
5600¢ 2001
4.2  Amended and Restated Bylaws of Cisco Systems,dscurrently in effect. 10-Q 000- 3.2 November 17
1822¢
2003
5.1  Opinion and Consent of Fenwick & WeLLP . X
23.1 Consent of Independent Registered Public Accouriing. X
23.2 Consent of Ernst & Young LLP, Independent Registdtablic Accounting Firr X
of Scientific-Atlanta, Inc.
23.3 Consent of Fenwick & We:LLp (contained in Exhibit 5.1 X
24 Power of Attorney (incorporated by reference todPlgl of this Registration X
Statement)
99.1 Metreos Corporation 2000 Stock Option and Incenfilamn. X
99.2 Form of Metreos Corporation 2000 Stock Option amzkhtive Plan Incentive X

Stock Option Agreemen
99.3 Form of Cisco Systems, Inc. Stock Option AssumpAgreement X
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Item 9. Undertakings.

A. The undersigned Registrant hereby undertakéggo(flle, during any period in which offers or ealare being made, a post-effective
amendment to this Registration Statement: (i) tbuice any prospectus required by Section 10(a)(8)eoSecurities Act; (ii) to reflect in the
prospectus any facts or events arising after tfeztfe date of the Registration Statement (omtiost recent post-effective amendment
thereof) which, individually or in the aggregatepresent a fundamental change in the informatiofosih in this Registration Statement -
notwithstanding the foregoing, any increase or e@ee in volume of securities offered (if the tokallar value of securities offered would not
exceed that which was registered) and any devidtom the low or high end of the estimated maximoffiering range may be reflected in 1
form of prospectus filed with the Commission pursuta Rule 424(b) if, in the aggregate, the change®lume and price represent no more
than a 20% change in the maximum aggregate off@nilcg set forth in the “Calculation of RegistratiBee"table in the effective Registrati
Statement; and (iii) to include any material infation with respect to the plan of distribution po¢viously disclosed in the Registration
Statement or any material change to such informatiadghe Registration Statement; provided, howethext, clauses (1)(i) and (1)(ii) shall not
apply if the information required to be includedaipost-effective amendment by those clauses e in periodic reports filed with or
furnished to the Commission by the Registrant pamsto Section 13 or Section 15(d) of the Exchalgtethat are incorporated by reference
in this Registration Statement; (2) that, for thegmse of determining any liability under the Sé@s Act, each such post-effective
amendment shall be deemed to be a new registrstid@ment relating to the securities offered timer@nd the offering of such securities at
that time shall be deemed to be the initial boda tffering thereof; and (3) to remove from regigtm by means of a post-effective
amendment any of the securities being registersdrééimain unsold at the termination of the offering

B. The undersigned Registrant hereby undertakesfirgurposes of determining any liability undlee Securities Act, each filing of
the Registrant’s annual report pursuant to Sedt&{a) or Section 15(d) of the Exchange Act thané®rporated by reference into this
Registration Statement shall be deemed to be a@giatration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted teadars, officers and controlling persc
of the Registrant pursuant to the indemnificatioovsions summarized in Iltem 6, or otherwise, tlegiRtrant has been advised that in the
opinion of the Commission such indemnification ggiast public policy as expressed in the Securfietsand is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 amak duly caused this Registration Statement tagoed on its behalf by the undersigned,
thereunto duly authorized, in the City of San J&ate of California, on July 10, 2006.

Cisco Systems, Inc

By: /s/ John T. Chambers
John T. Chamber:
President, Chief Executive Officer and Direc

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned officers and directors st€iSystems, Inc., a California
corporation, do hereby constitute and appoint Johbhambers, President, Chief Executive Officer Bir@ctor, Dennis D. Powell, Senior
Vice President and Chief Financial Officer, and M&handler, Senior Vice President, Legal ServiGeneral Counsel and Secretary, and
each of them, the lawful attorneys-in-fact and ageurith full power and authority to do any andaidts and things and to execute any and all
instruments which said attorneys and agents, apdaa of them, determine may be necessary or duleisa required to enable said
corporation to comply with the Securities Act o389 as amended, and any rules or regulations oirszgents of the Securities and
Exchange Commission in connection with this Regigin Statement. Without limiting the generalitytbé foregoing power and authority,
the powers granted include the power and authtwigign the names of the undersigned officers amattdrs in the capacities indicated be
to this Registration Statement, to any and all aimamnts, both pre-effective and post-effective, suqgblements to this Registration
Statement, and to any and all instruments or doatsrféded as part of or in conjunction with thisdgigration Statement or amendments or
supplements thereof, and each of the undersignethyeatifies and confirms that all said attornaps agents, or any one of them, shall do or
cause to be done by virtue hereof. This Power tdrAey may be signed in several counterparts.

IN WITNESS WHEREOF , each of the undersigned has executed this Pdwstarney as of the date indicated.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following
persons on behalf of the Registrant in the caaciénd on the dates indicated.

Signature Title Date
/s/ John T. Chambers President, Chief Executive Officer and Director July 10, 2006
John T. Chambel (Principal Executive Officer)
/s/ Dennis D. Powell Senior Vice President and Chief Financial Officer July 10, 2006
Dennis D. Powel (Principal Financial Officer)
/sl Betsy Rafael Vice President, Corporate Controller and Principal ~ July 10, 2006
Betsy Rafae Accounting Officer (Principal Accounting Office
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Chairman of the Board and Director

John P. Morgridg

/sl Carol A. Bartz Lead Independent Director July 10, 2006
Carol A. Bartz
/s/ M. Michele Burns Director July 10, 2006
M. Michele Burns
/sl Michael D. Capellas Director July 10, 2006
Michael D. Capella
/sl Larry R. Carter Director July 10, 2006
Larry R. Cartel
/s/ John L. Hennessy Director July 10, 2006
Dr. John L. Henness
/s/ Richard M. Kovacevich Director July 10, 2006
Richard M. Kovacevicl
/s/ Roderick C. McGeary Director July 10, 2006
Roderick C. McGear

Director
James C. Morga
/sl Steven M. West Director July 10, 2006
Steven M. Wes
/sl Jerry Yang Director July 10, 2006

Jerry Yanc
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4.1  Restated Articles of Incorporation of Cisco Systems., as currently in effect. S-3  333- 4.1 February 21,
5600« 2001
4.2  Amended and Restated Bylaws of Cisco Systems,dscurrently in effect. 10-Q 000- 3.2 November 17
1822¢
2003

5.1 Opinion and Consent of Fenwick & WeLLp . X
23.1 Consent of Independent Registered Public Accourfinm. X
23.2 Consent of Ernst & Young LLP, Independent Registétablic Accounting Firr X

of Scientific-Atlanta, Inc.
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99.1 Metreos Corporation 2000 Stock Option and Incenfilamn. X
99.2 Form of Metreos Corporation 2000 Stock Option amzkhtive Plan Incentive X

Stock Option Agreemen
99.3 Form of Cisco Systems, Inc. Stock Option Assump#figneement X



Exhibit 5.1
July 10, 2006

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

Gentlemen/Ladies:

At your request, we have examined the Registraitatement on Form S-8 (thdRégistration Statement ”) to be filed by Cisco
Systems, Inc., a California corporationdsco ” or the “ Company "), with the Securities and Exchange Commissioe (tEommission ”) on
or about July 10, 2006 in connection with the reegigon under the Securities Act of 1933, as amdndean aggregate of 114,418 shares of
Cisco’'s Common Stock (theShares”) subject to issuance by Cisco upon the exerdistazk options (the Options”) granted under the
Metreos Corporation 2000 Stock Option and Incenfilan and assumed by Cisco in accordance withethestof an Agreement and Plan of
Merger dated June 8, 2006 by and among Cisco, #yawned subsidiary of Cisco, and Metreos Corporafthe “Merger Agreement ”). In
rendering this opinion, we have examined such msatiEfact as we have deemed necessary in ordentter the opinion set forth herein,
which included examination of the following:

(1) the Compan’'s Restated Articles of Incorporation, certifiedtbg California Secretary of State on February 0862
(2) the Compan’'s Amended and Restated Bylaws, certified by the @2o1's Secretary on February 22, 20

(3) the Registration Statement, together with the Bidiiled as a part thereof or incorporated thesjirmeference

(4) the Prospectus prepared in connection with thedRagjion Statemen

(5) resolutions that a representative of the Comeas represented to us were adopted at a medtthg €ompensation and
Management Development Committee of the Com’s Board of Directors on June 7, 2006, furnishedstby the Compan

(6) the stock records that the Company has provided (consisting of (i) a report from the Compariyansfer agent as of July 6,
2006 and a written update from the transfer agesuth report as of July 7, 2006, verifying the benmof the Company’s issued
and outstanding shares of capital stock as ofdaes, and (ii) ¢



Cisco Systems, Inc.
July 10, 2006
Page 2

summary report from the Company as of July 10, affQgutstanding options to purchase the Compamgstal stock and stock
reserved for issuance upon the exercise of optmbe granted in the future, and a written updadmfthe Company to such rep
as of July 7, 2006);

(7) the Merger Agreement and all exhibits theratowell as the Certificate of Merger filed with tBelaware Secretary of State on
June 28, 200¢

(8) the Metreos Corporation 2000 Stock Option and IticerPlan and the form of Incentive Stock Optiornrégment thereunder; a
(9) the form of Cisc’s Stock Option Assumption Agreeme

In our examination of documents for purposes o tginion, we have assumed, and express no opasidon, the genuineness of all
signatures on original documents, the authentanity completeness of all documents submitted te wsiginals, the conformity to originals
and completeness of all documents submitted t@ uspies, the legal capacity of all persons ottiestexecuting the same, the lack of any
undisclosed termination, modification, waiver oreardment to any such document and the due authiorizaixecution and delivery of all
such documents where due authorization, executidrdelivery are prerequisites to the effectiverireseof. We have also assumed that the
certificates representing the Shares have beenilldre when issued, properly signed by authoriaffiters of the Company or their agents
and that the stock option assumption agreementdeviluly executed and delivered by all partiesetoe

As to matters of fact relevant to this opinion, lnae relied solely upon our examination of the doeents referred to above and
representations made to us by representativeeddimpany and have assumed the current accuraaoamuleteness of the information
obtained from such documents and representatiorshdVe made no independent investigation or ottemat to verify the accuracy of any
of such information or to determine the existencaan-existence of any other factual matters.

We are admitted to practice law in the State off@alia, and we render this opinion only with resp®, and express no opinion herein
concerning the application or effect of the lawsoy jurisdiction other than, the existing lawdlé United States of America and of the S
of California.



Cisco Systems, Inc.
July 10, 2006
Page 3

Based upon the foregoing, it is our opinion that 114,418 Shares that may be issued and sold dimpany upon the exercise of the
Options, when issued, sold and delivered in accareavith the applicable notices of stock optiomgratock option agreements and stock
option assumption agreements entered into thereamdkin the manner and for the consideration dtat¢he Registration Statement and
Prospectus will be validly issued, fully paid armhassessable.

We consent to the use of this opinion as an extoltihe Registration Statement and further coneal references to us, if any, in the
Registration Statement, the Prospectus constitatipgrt thereof and any amendments thereto. Thisoopis intended solely for use in
connection with issuance and sale of shares sulgjélse Registration Statement and is not to kiedelpon for any other purpose. This
opinion is rendered as of the date first writteovaband based solely on our understanding of fa@sgistence as of such date after the
aforementioned examination. We assume no obligatiauvise you of any fact, circumstance, everthange in the law or the facts that n
hereafter be brought to our attention whether @isnoh occurrence would affect or modify the opisi@xpressed herein.

Very truly yours,
FENWICK & WEST LLP

By: /s/ Daniel J. Winnike
Daniel J. Winnike, a Partn




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated September 16, 2005,
except for Notes 3 and 12, as to which the dafeisuary 10, 2006, relating to the consolidatedrfaial statements, management’s
assessment of the effectiveness of internal cootret financial reporting and the effectivenesitdrnal control over financial reporting,
which appears in Cisco Systems, Inc.’s Current RepoForm 8-K dated February 10, 2006. We alssennto the incorporation by
reference of our report dated September 16, 20a6mrre to the financial statement schedule, whigpears in Cisco Systems, Inc.’s Annual
Report on Form 10-K for the year ended July 30,5200

/sl PricewaterhouseCoopers L

San Jose, Californi
July 10, 200¢



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining eo@ptions to purchase common stock
granted under the Metreos Corporation 2000 Stodio®jand Incentive Plan and assumed by the Regts@ad to the incorporation by
reference therein of our reports dated August R852with respect to the consolidated financialesteents and schedule of Scientific-Atlanta,
Inc. included in its Annual Report (Form 10-K) thie year ended July 1, 2005, and Scientific-Atlalte. management’s assessment of the
effectiveness of internal control over financighogting and the effectiveness of internal contra@rdfinancial reporting of Scientific-Atlanta,
Inc., filed with the Securities and Exchange Consiois and incorporated by reference in the Form 8¢/ Cisco Systems, Inc. dated

May 12, 2006.

/sl Ernst & Young LLP

Atlanta, Georgia
July 10, 2006



Exhibit 99.1
METREOS CORPORATION
2000 STOCK OPTION AND INCENTIVE PLAN

1. Definitions . The following definitions are applicable to thiar

“ Affiliate” - Any “parent corporation” or “subsidiary corpoiati’ of the Corporation, as such terms are defime8dction 424(e)
and (f), respectively, of the Code.

“Award’ - The grant of an Incentive Stock Option, a Non-liieal Stock Option, a Stock Appreciation Rightlianited Stock
Appreciation Right or any combination thereof, asvided in the Plan.

“Cod¢€ - The Internal Revenue Code of 1986, as amended.
“Committeé - The Committee referred to in Section 3 hereof.

“Continuous Service- The absence of any interruption or terminatiosearivice as a director, advisory director, direetmeriti,
officer or employee of the Corporation or an A#tk, except that when used with respect to anyo@ptr Rights which at the time of
exercise are intended to be Incentive Stock Optiomstinuous service means the absence of anyuptéyn or termination of service
an employee of the Corporation or an Affiliate.\8eg shall not be considered interrupted in theadssick leave, military leave or any
other leave of absence approved by the Corporatiamthe case of transfers between payroll locatiof the Corporation or between
the Corporation, its parent, its subsidiaries ®siiccessor. With respect to any advisory diremtalirector emeritus, continuous service
shall mean availability to perform such functiossnaay be required of such persons.

“Corporation’- Metreos Corporation, a Delaware corporation.
“Employee” - Any person, including an officer or directorhwis employed by the Corporation or any Affiliate.
“ERISA’ - The Employee Retirement Income Security Act 6f4,%9s amended.

“Exercise Price- In the case of (i) an Option, the price per Stenehich the Shares subject to such Option mayupehased
upon exercise of such Option, and (ii) a Right,ghiee per Share (other than the Market Value per&on the date of exercise and the
Offer Price per Share as defined in Section 10dfewehich, upor



grant, the Committee determines shall be utilizedalculating the aggregate value which a Partitighall be entitled to receive
pursuant to Sections 9, 10 or 12 hereof upon eseiafi such Right.

“Incentive Stock Optiofi- An option to purchase Shares granted by the Comenjttirsuant to Section 6 hereof which is subje
the limitations and restrictions of Section 8 héead is intended to qualify under Section 422(the Code.

“Limited Stock Appreciation Right A stock appreciation right with respect to Shayemted by the Committee pursuant to
Sections 6 and 10 hereof.

“Market Valué - The average of the high and low quoted salegmmicthe date in question (or, if there is no reggbsale on such
date, on the last preceding date on which any teg@ale occurred) of a Share on the Composite foatee New York Stock
Exchange-Listed Stocks or, if on such date thee&hare not quoted on the Composite Tape, on theYekvStock Exchange or, if the
Shares are not listed or admitted to trading o &xchange, on the principal United States seesriikxchange registered under the
Securities Exchange Act of 1934 on which the Sharedisted or admitted to trading or, if the Sisaaee not listed or admitted to trad
on any such exchange, the mean between the clogjhdid and low asked quotations with respect &hare on such date on the
NASDAQ System, or any similar system then in usdforo such quotations are available, the fairkatwalue on such date of a Share
as the Committee shall determine.

“Non-Employee Directdr - A director who (i) is not currently an officer employee of the Corporation; (ii) is not a former
employee of the Corporation who receives compemsddir prior services (other than from a tax-quedifretirement plan); (iii) has not
been an officer of the Corporation; (iv) does remtaive remuneration from the Corporation in anyacitg other than as a director; and
(v) does not possess an interest in any otheracsingss or is not engaged in a business relatiprfshiwhich disclosure would be
required under Iltem 404(a) or (b) of Regulation S-K

“Non-Qualified Stock Optiori - An option to purchase Shares granted by the @ittee pursuant to Section 6 hereof which is not
intended to qualify under Section 422(b) of the €od

“QOption’ - An Incentive Stock Option or a Non-Qualified Std@ption.

“Participant’ - Any director, advisory director, director emes, officer or employee of the Corporation or &ffiliate who is
selected by the Committee to receive an Award ar islgranted an Award pursuant to Section 19 hereof

“Plar” - The 2000 Stock Option and Incentive Plan of thepGation.




“Related’ - In the case of (i) a Right, a Right which isagted in connection with, and to the extent exalatés in whole or in part,
in lieu of an Option or another Right, and (ii) @ption, an Option with respect to which and todieent a Right is exercisable, in wh
or in part, in lieu thereof has been granted.

“Right” - A Limited Stock Appreciation Right or a Stoclkppreciation Right.
“Shares - The shares of common stock of the Corporation.

“Stock Appreciation Right- A stock appreciation right with respect to Stmgranted by the Committee pursuant to Sections 6
and 9 hereof.

“Ten Percent Beneficial Ownér The beneficial owner of more than ten percéf%) of any class of the Corporation’s equity
securities registered pursuant to Section 12 oftrurities Exchange Act of 1934.

2.Plan Purpose. The purpose of the Plan is to promote the lomgrieterests of the Corporation and its stockhadsr providing a
means for attracting and retaining directors, amyislirectors, director emeritus, officers and emypks of the Corporation and its Affiliates.
It is intended that designated options grantedyausto the provisions of this Plan to persons ey by the Corporation or its Affiliates
will qualify as Incentive Stock Options. Optionsgted to persons who are not employees will be Qoalified Stock Options.

3. Administration . The Plan shall be administered by a Committesisting of two or more members, each of whom dbmih Non-
Employee Director. Until such time as Non-Emplojpeectors are appointed, the Committee shall consiall Ten Percent Beneficial
Owners. When at least two Non-Employee Directoesagupointed, the members of the Committee shappeinted by the Board of
Directors of the Corporation. Except as limitedthg express provisions of the Plan, the Committed fave sole and complete authority
discretion to (i) select Participants and grant Adsa(ii) determine the number of Shares to beestilip types of Awards generally, as well as
to individual Awards granted under the Plan; @igtermine the terms and conditions upon which Awaitll be granted under the Plan;

(iv) prescribe the form and terms of instrumentslencing such grants; and (v) establish from timérhe regulations for the administration
of the Plan, interpret the Plan, and make all deitetions deemed necessary or advisable for thénéstration of the Plan.

Once the Committee consists of Non-Employee Dirscas provided for in this Section, a majority led Committee shall constitute a
qguorum, and the acts of a majority of the membegsgnt at any meeting at which a quorum is preseicts approved in writing by a
majority of the Committee without a meeting, shwlacts of the Committee. During the period in Whtwe Ten Percent Beneficial Owners
constitute the Committee as provided for in thistia, all acts of the Committee require unanimoaissent, either by meeting or in writing
without a meeting



4. Participation in Committee Awards . The Committee may select from time to time p#p#ots in the Plan from those directors
(including advisory directors and directors emgrifficers and employees of the Corporation oAfffiliates who, in the opinion of the
Committee, have the capacity for contributing t® successful performance of the Corporation oiffifates.

5. Shares Subject to Plan Subject to adjustment by the operation of Sectibimereof, the maximum number of Shares with respe
which Awards may be made under the Plan is One Huh@ihousand (100,000) Shares of the Corporatiba.Shares with respect to which
Awards may be made under the Plan may be eitheoanéd and unissued shares or issued shares foeeeto hereafter reacquired and held
as treasury shares. Shares which are subject &weldRights and Related Options shall be countgdamte in determining whether the
maximum number of Shares with respect to which Alganay be granted under the Plan has been exceeuédvard shall not be
considered to have been made under the Plan veigieceto any Option or Right which terminates aed Awards may be granted under the
Plan with respect to the number of Shares as tolwdiich termination has occurred.

6. General Terms and Conditions of Options and Rights The Committee shall have full and complete authand discretion, exce
as expressly limited by the Plan, to grant Optiamd/or Rights and to provide the terms and comstigvhich need not be identical among
Participants) thereof. In particular, the Committkeall prescribe the following terms and conditiof@ag the Exercise Price of any Option or
Right, which shall not be less than the Market ¥gher Share at the date of grant of such OptidRight, (b) the number of Shares subject to,
and the expiration date of, any Option or Rightjclitexpiration date shall not exceed ten years fiteerdate of grant, (¢) the manner, time
and rate (cumulative or otherwise) of exerciseuzhsOption or Right, and (d) the restrictions,nf/ato be placed upon such Option or Right
or upon Shares which may be issued upon exerciseotif Option or Right.

At the time of any Award, the Participant shallexrinto an agreement with the Corporation in a fepacified by the Committee,
agreeing to the terms and conditions of the Awad such other matters as the Committee, in itsdistzetion, shall determine (the “Option
Agreement”).

7. Exercise of Options or Rights.

7.1Time of Exercise. Except as provided herein, an Option or Righhtgd under the Plan shall be exercisable durindjfétene
of the Participant to whom such Option or Right \weanted only by such Participant and, except agiged in paragraphs 7.3 and 7.4
of this Section 7, no such Option or Right may kereised unless at the time such Participant esescuch Option or Right, such
Participant has maintained Continuous Service dimeelate of grant of such Option or Ric




7.2Notice .. To exercise an Option or Right under the Plaa Rhrticipant to whom such Option or Right was tgdrshall give
written notice to the Corporation in form satistagtto the Committee (and, if partial exercisesehbgen permitted by the Committee,
by specifying the number of Shares with respegthich such Participant elects to exercise suchddmr Right) together with full
payment of the Exercise Price, if any and to themxrequired. The date of exercise shall be the dia which such notice is received
the Corporation. Payment, if any is required, shalmade either (a) in cash (including check, tdrakt or money order), or (b) by
delivering (i) Shares already owned by the Pariotand having a fair market value equal to thdiegipe exercise price, such fair
market value to be determined in such appropriaemar as may be provided by the Committee or ashmagquired in order to
comply with or to conform to requirements of anypkgable laws or regulations, or (i) a combinatiaincash and such Shares.

7.3Service. If a Participant to whom an Option or Right waarded shall cease to maintain Continuous Servicariy reason
(excluding death, disability and termination of dayment by the Corporation or any Affiliate for ca), such Participant may, but only
within the period of three months immediately s@alirg such cessation of Continuous Service and ievent after the expiration date
of such Option or Right, exercise such Option atRto the extent that such Participant was edittibeexercise such Option or Right at
the date of such cessation; provided, however,sihett right of exercise after cessation of ContirsuService shall not be available to a
Participant if the Committee otherwise determines so provides in the applicable instrument orimeents evidencing the grant of
such Option or Right. If a Participant to whom gptiGn or Right was granted shall cease to mainaintinuous Service by reason of
death or disability, then, unless the Committed! $tzave otherwise provided in the instrument eviteg the grant of an Option or
Right, all Options and Rights granted and not febercisable shall become exercisable in full ugpenhappening of such event and
shall remain so exercisable (a) in the event offdfm the period described in paragraph 7.4 of 8ction 7, and (b) in the event of
disability for a period of one year following sudhte. If the Continuous Service of a Participarwhmm an Option or Right was gran
by the Corporation is terminated for cause, altsgunder any Option or Right of such Participdnatisexpire immediately upon the
effective date of such termination.

7.4 Death of Participant . In the event of the death of a Participant whiléhe Continuous Service of the Corporation or an
Affiliate or within the three-month period referréalin paragraph 7.3 of this Section 7, the petsomhom any Option or Right held by
the Participant at the time of his death is tramsteby will or the laws of descent and distribatior in the case of an Award other than
an Incentive Stock Option, pursuant to a qualifilechestic relations order, as defined in the CodEitte 1 of ERISA or the rules
thereunder may, but only to the extent such Pagittiwas entitled to exercise such Option or Rigan his death as provided in
paragraph 7.3 above, exercise such Option or Rigahy time within a period of one year succeedlmgdate of death of such
Participant, but in no event later than




years from the date of grant of such Option or Rigbllowing the death of any Participant to whomQ@ption was granted under the
Plan, irrespective of whether any Related Rightl $teeve theretofore been granted to the Participamthether the person entitled to
exercise such Related Right desires to do so, tinen@ittee may, as an alternative means of settleofesuch Option, elect to pay to the
person to whom such Option is transferred by wilbp the laws of descent and distribution, or i@ tase of an Option other than an
Incentive Stock Option, pursuant to a qualified @stit relations order, as defined in the Code tie Tiof ERISA or the rules
thereunder, the amount by which the Market ValueSkere on the date of exercise of such Optiorl skaéed the Exercise Price of
such Option, multiplied by the number of Sharedhiwétspect to which such Option is properly exertigey such settlement of an
Option shall be considered an exercise of suchoDgtr all purposes of the Plan.

7.50ther Terms . Notwithstanding the provisions of Sections 7.8 & to the contrary, the Committee may, in ile so
discretion, establish different terms and condgipertaining to the effect of termination to théeax permitted by applicable federal ¢
state law. Cash settlements of Rights may be malyeimaccordance with any applicable restrictipassuant to Rule 16b-3(e) under
the Securities Exchange Act of 1934 or any sinolasuccessor provision.

8. Incentive Stock Options. Incentive Stock Options may be granted only tdi€ipants who are Employees. Any provision of EHan
to the contrary notwithstanding, (a) no IncentitecR Option shall be granted more than ten years fihe date the Plan is adopted by the
Board of Directors of the Corporation and no Insentock Option shall be exercisable more thanytars from the date such Incentive
Stock Option is granted, (b) the Exercise Pricarof Incentive Stock Option shall not be less thenMarket Value per Share on the date !
Incentive Stock Option is granted, (c) any IncemtBtock Option shall not be transferable by thdi&pant to whom such Incentive Stock
Option is granted other than by will or the lawsletcent and distribution, and shall be exercisdibteng such Participant’s lifetime only by
such Participant, (d) no Incentive Stock Optionlige granted to any individual who, at the timelsincentive Stock Option is granted, o\
stock possessing more than ten percent (10%) dbthkcombined voting power of all classes of ktotthe Corporation or any Affiliate
unless the Exercise Price of such Incentive Staatod is at least one hundred ten percent (110%epe of the Market Value per Share at
the date of grant and such Incentive Stock Opsami exercisable after the expiration of five gefaom the date such Incentive Stock Option
is granted, and (e) the aggregate Market Value(deted as of the time any Incentive Stock Optigranted) of the Shares with respect to
which Incentive Stock Options are exercisable ffierfirst time by a Participant in any calendar y&sll not exceed $100,000.

9. Stock Appreciation Rights. A Stock Appreciation Right shall, upon its exsggientitle the Participant to whom such Stock
Appreciation Right was granted to receive a nuntb&hares or cash or combination thereof, as tharfittee in its discretion shall
determine, the aggregate value of which (i.e.stima of the amount of cash and/or Mar




Value of such Shares on date of exercise) shallldgs nearly as possible, it being understoodttfeaCorporation shall not issue any
fractional shares) the amount by which the Markalé per Share on the date of such exercise stwkd the Exercise Price of such Stock
Appreciation Right, multiplied by the number of 8mmwith respect of which such Stock AppreciatioghRshall have been exercised. A
Stock Appreciation Right may be Related to an Optiomay be granted independently of any OptiothasCommittee shall from time to
time in each case determine. At the time of grarinoOption the Committee shall determine whetlmekr @ what extent a Related Stock
Appreciation Right shall be granted with respeetéio; provided, however, and notwithstanding athyioprovision of the Plan, that if the
Related Option is an Incentive Stock Option, th&aiel Stock Appreciation Right shall satisfy ak ttestrictions and limitations of Section 8
hereof as if such Related Stock Appreciation Rigéte an Incentive Stock Option and as if othertdgthich are Related to Incentive Stock
Options were Incentive Stock Options. In the cdse Related Option, such Related Option shall céabe exercisable to the extent of the
Shares with respect to which the Related Stock égiption Right was exercised. Upon the exercigeronination of a Related Option, any
Related Stock Appreciation Right shall terminatéhi® extent of the Shares with respect to whichHRékted Option was exercised or
terminated.

10. Limited Stock Appreciation Rights . At the time of grant of an Option or Stock Apgetion Right to any Participant, the
Committee shall have full and complete authoritgl discretion to also grant to such Participantraited Stock Appreciation Right which is
Related to such Option or Stock Appreciation Rigihtivided, however and notwithstanding any othewigion of the Plan, that if the Relat
Option is an Incentive Stock Option, the Relatechiteéd Stock Appreciation Right shall satisfy ak tfestrictions and limitations of Section 8
hereof as if such Related Limited Stock Apprecraftight were an Incentive Stock Option and aslibtider Rights which are Related to
Incentive Stock Options were Incentive Stock Option

A Limited Stock Appreciation Right shall, upon é@sercise, entitle the Participant to whom such téehiStock Appreciation Right was
granted to receive an amount of cash equal tortteiat by which the “Offer Price per Share” (as sterin is hereinafter defined) or the
Market Value on the date of such exercise, as tlakk been provided by the Committee in its digmnedt the time of grant, shall exceed the
Exercise Price of such Limited Stock AppreciatiaghR, multiplied by the number of Shares with redgge which such Limited Stock
Appreciation Right shall have been exercised. Upperexercise of a Limited Stock Appreciation Rigiity Related Option and/or Related
Stock Appreciation Right shall cease to be exebdisto the extent of the Shares with respect takbuch Limited Stock Appreciation Right
was exercised. Upon the exercise or terminaticanRélated Option or Related Stock Appreciation Righy Related Limited Stock
Appreciation Right shall terminate to the extenthaf Shares with respect to which such Relatedo@mti Related Stock Appreciation Right
was exercised or terminated.

For the purposes of this Section 10, the term “©ffball mean any tender offer or exchange offeiSbares other than one made by the
Corporation; provided, that the corporation, persoother entity making the offer acquires pursuarguch offer eithe



(a) twenty-five percent (25%) of the Shares outditasnimmediately prior to the commencement of soitér, or (b) a number of Shares
which, together with all other Shares acquirednin gender offer or exchange offer (other than oelenby the Corporation) which expired
within sixty (60) days of the expiration date oétbffer in question, equals twenty-five percent@®f the Shares outstanding immediately
prior to the commencement of the offer in questitme term “Offer Price per Shara$ used in this Section 10 shall mean the highest pe
Share paid in any Offer which Offer is in effecyaime during the period beginning on the sixti@@d ™) day prior to the date on which a
Limited Stock Appreciation Right is exercised amdliag on the date on which such Limited Stock Apjaton Right is exercised. Any
securities or property which are part or all of teasideration paid for Shares in the Offer shalivhlued in determining the Offer Price per
Share at the higher of (i) the valuation placedwch securities or property by the corporationsqerr other entity making such Offer, or
(i) the valuation placed on such securities omperty by the Committee.

11. Adjustments Upon Changes in Capitalization In the event of any change in the outstandinge&hsubsequent to the effective
date of the Plan by reason of any reorganizatergpitalization, stock split, stock dividend, condiion or exchange of shares, merger,
consolidation or any change in the corporate strecdr Shares of the Corporation, the maximum agdesnumber and class of shares as to
which Awards may be granted under the Plan anddingber, class and exercise price of shares withestto which Awards theretofore he
been granted under the Plan shall be appropriatglysted by the Committee, whose determinatiorl leatonclusive.

12.Effect of Merger . In the event of any merger, consolidation or cioration of the Corporation (other than a mergensodidation o
combination in which the Corporation is the coniiiguentity and which does not result in the outdbag Shares being converted into or
exchanged for different securities, cash or otmep@rty, or any combination thereof) pursuant fileen or agreement the terms of which are
binding upon all stockholders of the Corporatioxc@pt to the extent that dissenting stockholderg beaentitled, under statutory provisions
or provisions contained in the certificate or defcof incorporation, to receive the appraisedaarfalue of their holdings), any Participant to
whom an Option or Right has been granted at Iéashsnths prior to such event shall have the r{ghbject to the provisions of the Plan and
any limitation or vesting period applicable to su@ption or Right), thereafter and during the tefre@ch such Option or Right, to receive
upon exercise of any such Option or Right an ameqguoal to the excess of the fair market value erdtite of such exercise of the securities,
cash or other property, or combination thereofergable upon such merger, consolidation or comkinah respect of a Share over the
Exercise Price of such Right or Option, multipliedthe number of Shares with respect to which €djption or Right shall have been
exercised. Such amount may be payable fully in ,dadlly in one or more of the kind or kinds of pexpy payable in such merger,
consolidation or combination, or partly in cash gadly in one or more of such kind or kinds of peaty, all in the discretion of the
Committee




13. Assignments and Transfers No Award nor any right or interest of a Participander the Plan in any instrument evidencing any
Award under the Plan may be assigned, encumberedrmferred except, in the event of the deathRdudicipant, by will or the laws of
descent and distribution or in the case of Awattigiothan Incentive Stock Options pursuant to difig@ domestic relations order, as defir
in the Code or Title | of ERISA or the rules thendar.

14.Employee Rights Under the Plan No director, officer or employee shall have dtitp be selected as a Participant nor, having
been so selected, to be selected again as a Pamntieind no director, officer, employee or othespe shall have any claim or right to be
granted an Award under the Plan or under any atleentive or similar plan of the Corporation or akffiliate. Neither the Plan nor any
action taken thereunder shall be construed asgay employee any right to be retained in the egnpf the Corporation or any Affiliate.

15. Delivery and Registration of Stock. The Corporation’s obligation to deliver Sharethwespect to an Award shall, if the
Committee so requests, be conditioned upon theépteakea representation as to the investment imeraf the Participant to whom such
Shares are to be delivered, in such form as themiitiee shall determine to be necessary or advigaldemply with the provisions of the
Securities Act of 1933 or any other Federal, statecal securities legislation or regulation. layrbe provided that any representation
requirement shall become inoperative upon a registr of the Shares or other action eliminatingrtbeessity of such representation under
such Securities Act or other securities legislatitime Corporation shall not be required to delaey Shares under the Plan prior to (a) the
admission of such shares to listing on any stockarge or other system on which Shares may théisted, and (b) the completion of such
registration or other qualification of such Shawader any state or Federal law, rule or regulati@rthe Committee shall determine to be
necessary or advisable. This Plan is intended tigpbowith Rule 16b-3 under the Securities ExchaAgeof 1934. Any provision of the Plan
which is inconsistent with said Rule shall, to &éxent of such inconsistency, be inoperative ardl slot affect the validity of the remaining
provisions of the Plan.

16. Withholding Tax . The Corporation shall have the right to dedumtrfrall amounts paid in cash with respect to thease of a
Right under the Plan any taxes required by lawnetavithheld with respect to such cash payments. Whadrarticipant or other person is
entitled to receive Shares pursuant to the exeofia@ Option or Right pursuant to the Plan, thep@ation shall have the right to require the
Participant or such other person to pay the Cotjmrahe amount of any taxes which the Corporaisorequired to withhold with respect to
such Shares, and may, in its sole discretion, withBufficient Shares to cover the amount of taxkih the Corporation is required to
withhold. No discretion or choice shall be confdrtgpon any Participant, or other Person entitlegtéeive Shares, with respect to the form,
timing or method of any such tax withholding.

17. Amendment or Termination . The Board of Directors of the Corporation may athesuspend or terminate the Plan or any portion
thereof at any time, but (except




provided in Section 11 hereof) no amendment sleathbde without approval of the stockholders ofGbeporation which shall (a) increase
the aggregate number of Shares with respect tohwhicards may be made under the Plan, (b) mateiiadiease the benefits accruing to
Participants, (c) materially change the requiremastto eligibility for participation in the Plaar, (d) change the class of persons eligible to
participate in the Plan; provided, however, thasnoh amendment, suspension or termination shphimnthe rights of any Participant,
without his consent, in any Award theretofore mpdesuant to the Plan. Notwithstanding anything glglis Plan to the contrary, to the
extent that the Plan provides for formula awardgsjefined in Rule 16b-3(c)(2)(ii) under the SecesitExchange Act of 1934, such provisions
may not be amended more than once every six (6jimpather than as required to comply with changeise Code, ERISA or the rules
thereunder.

18. Effective Date and Term of Plan. The Plan shall become effective upon its ratifazaby stockholders of the Corporation. It shall
continue in effect for a term of ten years unlessngr terminated under Section 17 hereof.




Exhibit 99.2
METREOS CORPORATION

2000 STOCK OPTION AND INCENTIVE PLAN
INCENTIVE STOCK OPTION AGREEMENT

ISO NO.

This option is granted on , by Metreos Corporation (the “Corporation”) to
(“Optionee”) in accordance with the following termaisd conditions:

1. Option Grant and Exercise Periofihe grant is governed by the Metreos Corpora2i@®@0 Stock Option and Incentive Plan (the
“Plan™), and any amendments to the Plan as apprbyedbe shareholders. Pursuant to the Plan and\tiisement, the Corporation has
granted to the Optionee an Option (the “Option”ptwchase an aggregate of shares (the “Option Shares”) of the common stock
of the Corporation, $0.01 par value per share (“@wom Stock”), at a price per share equal to $ (the “Exercise Price”). A copy of
the Plan, as currently in effect, is attached t® AAgreement and incorporated herein by reference.

Subject to the vesting schedule set forth herbis,@ption shall be exercisable only during thequk(the “Exercise Period”)
commencing on (the “Commencement Date”), and ending at 5:00 pd8T, on , such later
time and date being referred to as the “Expirabaie.” This Option shall vest and become exercesablts entirety one year after execution
of this Agreement.

2. Method of Exercise of this OptioThis Option may be exercised during the ExerBisgod by giving written notice to the
Corporation specifying the number of Option Shaogse purchased. The notice must be in the forrequifeed by the committee referred tc
Section 3 of the Plan or its successor (the “Coneeilj and directed to the address set forth in Sectibael@w. The date of exercise is the ¢
on which such notice is received by the Corporat®uch notice must be accompanied by payment imfahe Exercise Price for the Option
Shares to be purchased upon such exercise. Paghadhbe made either (i) in cash, which may béenform of a check, bank draft or mor
order payable to the Corporation, or (ii) if then@uittee shall have previously approved such formayiment, by delivering shares of
Common Stock already owned by the Optionee havitidaaket Value” (as defined in the Plan as in effeo the date of the grant of this
Option) equal to the applicable exercise pricdjiprif the Committee shall have previously appealvsuch form of payment, a combination of
cash and such shares. Promptly after such payswgrject to Section 3 below, the Corporation shalié and deliver to the Optionee or other
person exercising this Option a certificate orifiedtes representing the shares of Common Stoglusthased, registered in the name of the
Optionee (or such other perso




3. Delivery and Registration of Shares of Commartiét The Corporation’s obligation to deliver share€oimmon Stock hereunder
shall, if the Committee so requests, be conditiausah the receipt of a representation as to thesitimvent intention of the Optionee or any
other person to whom such shares are to be deliversuch form as the Committee shall determingetoecessary or advisable to comply
with the provisions of the Securities Act of 1988,amended, or any other federal, state or locarisies law or regulation. In requesting any
such representation, it may be provided that saphesentation requirement shall become inoperapom a registration of such shares or
other action eliminating the necessity of sucheepntation under such Securities Act or other #@suifaw or regulation. The Corporation
shall not be required to deliver any shares up@naése of this Option prior to (i) the admissionsoth shares to listing on any stock exch:i
or system on which the shares of Common Stock imary Ibe listed, and (ii) the completion of such s&gtion or other qualification of such
shares under any state or federal law, rule orlagign, as the Committee shall determine to be s&ay or advisable.

4. Transferability of this OptionThis Option may not be assigned, encumberediosterred except as provided in the Plan. Except as
provided herein, this Option is exercisable dutimg Optionee’s lifetime only by the Optionee. Theyisions of this Option shall be binding
upon, inure to the benefit of and be enforceabléhbyparties hereto, the successors and assighs @forporation and any permitted assigi
or successor to, Optionee.

5. Termination of Service or Death of the Option&xcept as provided in the Plan, this Option shallbe exercisable unless the
Optionee, at the time Optionee exercises this @ptias maintained “Continuous Servicas @defined in the Plan as in effect on the datbe
grant of this Option) since the date of the grdrhis Option.

6. Notice of Transfer The Optionee or any person to whom the Optioth@!Option Shares shall have been transferredcordance
with the Plan promptly shall give notice to the @amation within the later of (i) two years from ttate of grant of this Option, or (ii) one y
from the date of exercise of this Option. Suche®thall specify the number of Option Shares solutlerwise disposed of and be directe
the address set forth in Section 9 below.

7. Shareholder Rights Not Granted by this OptiGhe Optionee is not entitled by virtue hereoéiy rights of a shareholder of the
Corporation or to notice of meetings of sharehaderto notice of any other proceedings of the Gation.

8. Withholding Tax Where the Optionee or another person is entiledceive Option Shares pursuant to the exerdig@oOption,
the Corporation shall have the right to require@mionee or such other person to pay to the Catjmor the amount of any taxes which the
Corporation or any of its affiliates is requiredw@hhold with respect to suc



Option Shares, or, in lieu thereof, to retain, @t without notice, a sufficient number of such =@sato cover the amount required to be
withheld or in lieu of any of the foregoing, to Witold a sufficient sum from the Optionee’s compénsagpayable by the Corporation to
satisfy the Corporation’s tax withholding requirerte The Corporation’s method of satisfying itshkiblding obligations shall be solely in
the discretion of the Corporation, subject to aggdlle federal, state and local law.

9. Notices. All notices hereunder to the Corporation shaltlbBvered or mailed to it addressed to the SegretbMetreos Corporation,
2414 Longview Street, No. 206, Austin, Texas 78 )b/ notices hereunder to the Optionee shall biveleld personally or mailed to the
Optionee’s address noted below. Such addresséisef@ervice of notices may be changed at any timeiged written notice of the change is
furnished in advance to the Corporation or to tiptidhee, as the case may be.

10. Plan and Plan Interpretations as Controllifigis Option and the terms and conditions herefrfarth are subject in all respects to
the terms and conditions of the Plan, which ardrotimg, including in the event of conflict. Alleterminations and interpretations of the
Committee shall be binding and conclusive uporQbp&onee or his legal representatives with regarany question arising under this
Agreement or under the Plan.

11. Optionee ServiceNothing in this Option shall limit the right dfi¢ Corporation or any of its affiliates to termiméhe Optionee’s
service as a director, officer or employee, or ntlige impose upon the Corporation or any of itdiafés any obligation to employ or accept
the services of the Optionee.

12. Optionee Acceptancéhe Optionee shall signify his acceptance ofténes and conditions of this Option by signinghe space
provided below and returning a signed copy of Atgseement to the Corporation at the address stt foiSection 9 above. In signing this
Agreement, the Optionee acknowledges that the @ptas awarded pursuant to the Plan.

13. Option of the Corporation to Purchase SharesUermination of Employment.

A. In the event that Optionee shall have been tbshares by the Corporation pursuant to Optianerércise of the Option, and
the further event of the termination of employmeatationship of such Optionee at any time and for @eason whatsoever, the Corporation
shall have the option (but shall not be obligated)urchase any or all of the shares owned by @p&@and Optionee’s estate, executors or
administrators, personal or legal representatiaed,transferees (direct or indirect). For purpadehis Article and Articles 13 hereof, any
reference to Optionee shall (when applicable) ol to be and include references to OptioneesgegsExecutors or administrators,
personal or legal representatives and transfeddesc{ or indirect)



B. The option specified in Section 13A hereof,He éxtent applicable, may be exercised by the Catipm at any time after the
termination of employment relationship of Optioneith the Corporation by the sending of Registeradid¢ (as defined in Section 14C
hereof) of such exercise to Optionee, specifyirggtitme and date on which payment to Optionee opthrehase price, as determined in
accordance with Section 13D hereof, of such shafr&ptionee to be purchased by the Corporation etmade and the number of shares to
be so purchased by the Corporation. The date speaifiall not be later than sixty (60) days afier date such Registered Notice is sent.
Settlement shall be held on the purchase of Optisrtghares under this Article 13 at the principaaitive office of the Corporation or at
such other place as the Corporation shall notiffi@édee. At settlement, Optionee shall deliver t® @orporation the materials required
pursuant to Article 13 hereof and, simultaneoulsgréwith, the Corporation shall deliver to Optiomegood check in the amount of the
purchase price of the Shares being purchased b@dhmoration.

C. In the event that Optionee is unable to, omafoy reason does not, deliver to the Corporatioh sectificate or certificates, sto
powers or other instruments of transfer, duly esddrand in accordance with the provisions of thigclke 12 or Article 13 hereof, the
Corporation may, in its sole discretion, deposihack, in the total amount of the purchase priseledermined in accordance with Article 13
hereof, whichever is applicable with any bank ddinginess within sixty (60) miles of the Corporatsoprincipal executive office or with the
accountant or accountants then servicing the Catjoor, as agent or trustee, or in escrow for OiEgrio be held by such bank or accountant
or accountants until withdrawn by Optionee. Upochsdeposit by the Corporation, Optionee’s sharai ahsuch time be deemed to have
been sold, assigned, transferred and conveyec tGdiporation, and Optionee shall have no furtigdits with respect thereto.

D. The per share purchase price of the Shares paitshased and sold pursuant to this Article 13 blesthe same price as the
Exercise Price.

14. Right of First Refusal

A. In the event that Optionee shall receive a Beide Offer (as defined in Section 14B hereof) tocpase all (but not less than
all) of Optionee’s shares then owned by Optionesuy@ing Optionee has purchased some or all ofidues), and in the further event that
Optionee is willing to accept such Bona Fide Oft@ptionee shall promptly send Notice (as define8éction 14C hereof) to the Corporati
offering to sell such Shares to the Corporatiothatsame price and upon the same terms and caorgla®are contained in the Bona Fide
Offer. The Corporation shall then have such rigimd privileges, for the prescribed time periodsarasset forth in Section 14D herec




B. Whenever, in this Agreement, the term “Bona Fdd&er” is used, such term shall mean an offer fitimg, signed by an offeror
or offerors (who must be a person or persons filadlgcapable of carrying out the terms of such 8éide Offer) not affiliated in any mani
with, or related to, Optionee, in a form legallyf@ceable against such nonaffiliated and unrelaféetor or offerors.

C. Whenever, in this Agreement, the term “Registé¥etice” is used, such term shall mean notice bgritand delivery or by
registered or certified mail (return receipt regadsand first-class postage prepaid); and, if Seegistered Notice is sent with respect to a
Bona Fide Offer (as provided for in Section 14Adwd), such Registered Notice shall contain a tnet@mplete copy of the Bona Fide
Offer, setting forth the price and all terms andditions, with the name(s), address(es) (both hanteoffice) and business(es) or other
occupation(s) of the nonaffiliated and unrelatefémfr or offerors. Any notice which does not contall such requisite information shall not
be considered a “Registered Notice” for the purpadahis Agreement.

D. Whenever, under this Agreement, a Bona Fider@éf@urchase Shares has been received by OptianddRegistered Notice
thereof has been sent to the Corporation, theviitig procedure shall be complied with: For a pebthirty (30) days from its receipt of
such Registered Notice, the Corporation shall llageight, at its sole option, to purchase the &hap offered. The aforesaid right of the
Corporation may be exercised by the Corporatiosdnding Registered Notice of such exercise to @p&avithin such thirty (30)kay period
Such notice shall specify the time and date on whéttlement in connection with the exercise ohgsught is to be made. The date specified
shall not be later than ninety (90) days from thtedf sending of such notice by the Corporati@iti@ment shall be held on the purchase of
Optionee’s Shares under this Article 14 at thegipal executive office of the Corporation or atlswther place as the Corporation and
Optionee shall otherwise agree. At settlement, et shall deliver to the Corporation the matenadgiired by the Corporation and,
simultaneously therewith, the Corporation shalhaglto Optionee the purchase price for such Shard®e amount, manner and form
provided for in the Bona Fide Offer.

E. If the Corporation shall not elect, within subirty (30)-day period, to purchase all of the Ssacovered by the Bona Fide
Offer, Optionee shall have the right to acceptBbea Fide Offer in whole (but not in part) and &l such Shares, subject to the provisions
and restrictions of this Agreement, but only incstaccordance with all of the provisions of thenRd-ide Offer and only if the sale is fully
consummated within ninety (90) days after the sggndiff the Registered Notice pursuant to Section hideof. In the event that such sale is
not fully consummated within ninety (90) days attez sending of such Registered Notice, the pronssdf this Article 14 must again be
complied with by Optionee before Optionee may aklbf Optionee’s Shares pursuant to this Article 1

F. Notwithstanding any other provision of this Agneent, to the extent that there shall be a corflitiveen the provisions of this
Article 14 and Article 13 hereof, the provisionsAaticle 13 hereof shall take precedence over tlogipions of this Article 14



and this Article 14 shall be of no force or effehy option of the Corporation specified in thistiéle 14 or Article 13 hereof may be assig
by the Corporation to any person or entity anduoh event, any reference in this Agreement to sptibn of the Corporation (and the
closing upon a purchase of any Shares thereunkiglf) snless the context otherwise requires, bengeieto be a reference to such other
person or entity.

G. Strict compliance by Optionee shall be requikétth each and every provision of this Agreement padicularly with the
procedures set forth in the provisions of ArticRHereof and this Article 14.

15. Covenants Not to Compete or Hire Employdéss recognized and understood by the partiestbehat Optionee, through
Optionees association with the Corporation, shall acquicermsiderable amount of knowledge and goodwill wétspect to the business of
Corporation, which knowledge and goodwill are exiedy valuable to the Corporation and which wouldcelremely detrimental to the
Corporation if used by Optionee to complete with @orporation. It is, therefore, understood an@edtby the parties hereto that, because of
the nature of the business of the Corporatios, fiieicessary to afford fair protection to the Coafion from such competition by Optionee.
Consequently, as a material inducement to the Gatipn to grant Optionee the Option, Optionee canésm and agrees that any knowledge
and goodwill acquired during employment or engagemsth the Corporation will not be used for thepase of competing with the
Corporation. Optionee further covenants and agresdor the period commencing on the date of Qm@s termination of employment or
engagement for any reason whatsoever and endin{Phwears after Optionee’s termination of employtr& engagement with the
Corporation, Optionee shall not, directly or indihg, hire or engage or attempt to hire or engageiadividual who shall have been an
employee of the Corporation at any time duringdhe (1)-year period prior to the date of Optiondetsination of employment or
engagement with the Corporation, whether for obehalf of Optionee or for any entity in which Opté® shall have a direct or indirect
interest (or any subsidiary or affiliate of any sumtity), whether as a proprietor, partner, cotwean, financier, investor or stockholder,
director, officer, employer, employee, servant,rageepresentative or otherwis




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedivsve written.
METREOS CORPORATIO"

By:

Name:

Position:

ACCEPTED

By:

Name:

Address




Exhibit 99.3

CISCO SYSTEMS, INC.
STOCK OPTION ASSUMPTION AGREEMENT

Dear«Full_Name_ Last_First M»:

As you know, on June 28, 2006, (th€lbsing Date ") Cisco Systems, Inc. (Cisco ”) acquired Metreos Corporation fletreos”) (the “
Acquisition ") pursuant to the Agreement and Plan of Mergeaby among Cisco Systems, Inc., Meter AcquisitionppGC@nd Metreos dated
June 8, 2006 (theMerger Agreement ”). On the Closing Date you held one or more ouditag stock options to purchase shares of Metreos
common stock granted to you under the Metreos CGatjpm 2000 Stock Option and Incentive Plan (hereferred to as theMetreos Plan

). Pursuant to the Merger Agreement, on the Cipédate, Cisco assumed all obligations of Metreateuryour outstanding option (or
options). This Stock Option Assumption Agreemehe (tAgreement ”) evidences the terms of Cissoassumption of an option (or options
purchase Metreos common stock granted to you uhddvletreos Plan (theMetreos Option(s) ”), and documented by a stock option
agreement (or stock option agreements) and any émemt(s) entered into by and between you and Mg{(the “Option Agreement(s) "),
including the necessary adjustments for assumpticine Metreos Option(s) that are required by tloguiisition.

The table below summarizes your Metreos Optiomishédiately before and after the Acquisition:

METREOS OPTION(S) ASSUMED METREOS OPTION(S)
No. of Metreos Exercise Price No. of Ciscc Exercise Price
Grant Date Shares per Share Option Type Shares per Share Option Type

The postAcquisition adjustments are based on the OptiorhB®ge Ratio of 0.0467063201 (as determined in decme with the terms of tl
Merger Agreement) and are intended to: (i) assakthe total spread of your assumed Metreos Ofsli¢ne. , the difference between the
aggregate fair market value and the aggregate isegodce) does not exceed the total spread thstieekimmediately prior to the Acquisition;
and (ii) to preserve, on a per share basis, the odtxercise price to fair market value that tedsimmediately prior to the Acquisition. If
applicable, and to the extent allowable by law,dtpistments are also intended to retain incestivek option (1 SO ") status under U.S. tax
laws. The number of shares of Cisco common stobjestito your assumed Metreos Option(s) was deterdiby multiplying the Option
Exchange Ratio by the number of shares remainibgesuto your Metreos Option(s) on the Closing Datd rounding the resulting product
down to the next whole number of shares of Ciseoroon stock. The exercise price per share of yosuraed Metreos Option(s) was
determined by dividing the exercise price per slorgur Metreos Option(s) by the Option Exchangdid&kand rounding the resulting
quotient up to the next whole ce



Unless the context otherwise requires, any refeentthe Plan and the Option Agreement(s) tah&)" Corporation " means Cisco, (ii) “
Common Stock ,” “ Option Shares,” or “ Shares” means shares of Cisco common stock, (iii) theoard of Directors” or the “Board”
means the Board of Directors of Cisco and (iv)‘tif@mmittee ” means the Compensation and Management DevelopGmmmittee of the
Board of Directors of Cisco. All references in thption Agreement(s) and the Plan relating to ydatus as an employee of Metreos will r
refer to your status as an employee of Cisco omaeygent or future Cisco subsidiary.

The initial vesting date, vesting schedule and extigin date of your assumed Metreos Option(s) rertie same as set forth in the Option
Agreement(s) (with the number of shares subjeetitth vesting installment and the exercise pricespare adjusted to reflect the effect of the
Acquisition). In accordance with Cisco’s policitise only permissible methods to exercise your assuletreos Option(s) are cash, check,
wire transfer, or through a cashless exercise progrith a Cisco-designated broker. All other primris which govern either the exercise or
the termination of your assumed Metreos Optiorgg)ain the same as set forth in the Option Agreef®grnd the provisions of the Option
Agreement(s) will govern and control your rightslenthis Agreement to purchase shares of Cisco amstock, except as expressly
modified by this Agreement or the Merger Agreemelgon termination of your employment you will hathe applicable limited post-
termination exercise period specified in your Optigreement(s) for your assumed Metreos Option($)é¢ extent outstanding at the time of
termination after which time your assumed Metrepsd(s) will expire and NOT be exercisable for&icommon stock.

To exercise your assumed Metreos Option(s), you otilize Cisco’s designated broker, the Charlelv@&th Corporation (the telephone
number is «telephone number»).

Nothing in this Agreement or the Option Agreemenitfgerferes in any way with your right and yourm@oyer's right, which rights are
expressly reserved, to terminate your employmeahgttime for any reason. Future options, if argy ynay receive from Cisco will be
governed by the terms of the Cisco stock option plader which such options are granted, and suoistenay be different from the terms of
your assumed Metreos Option(s), including, butlimaited to, the time period in which you have teeise vested options after yc
termination of employment.
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Please sign and date this Agreement, as soon aiblgosnd fax the entire Agreement to Joel Foritahthe following number: «fax
number».

Until your fully executed Acknowledgment (attachtedhis Agreement) is received by Cise&tock Administration Department your Cisco
account will not be activated and your assumed &stiOption(s) will not be exercisabldé you have any questions regarding this Agreegmen
or your assumed Metreos Option(s), please contack Mliller at «telephone number».

CISCO SYSTEMS, INC.

By: /s/ Mark Chandler
Mark Chandlel
Corporate Secretal

ACKNOWLEDGMENT

The undersigned acknowledges receipt of the forggBtock Option Assumption Agreement and understand agrees that all rights
and liabilities with respect to the assumed Met®psion(s) listed on the table above are herebyrasd by Cisco and are as set forth in the
Option Agreement(s) for such assumed Metreos Ofsjpthe Plan and this Stock Option Assumption &grent and agrees to the terms as
set forth in such Stock Option Assumption Agreement

DATED: , 2006
« Full_Name_Last_First_M» - Optionee
Address
[Cisco ID No.:«Full_Name_Last_First M»]
ATTACHMENTS

Exhibit A — Form S-8 Prospectus



