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                         CALCULATION OF REGISTRATION FEE
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                                                                    Proposed             Proposed
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                     to be                         to be             Price               Offering            Registration
                  Registered                   Registered (1)      per Share              Price                   Fee
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  WebManage Technologies, Inc. 1997 Stock
  Option Plan
  Common Stock, $0.001 par value               15,003 shares        3.94 (2)          $59,111.82 (2)             $14.78

  WebManage Technologies, Inc. 1999 Stock
  Option Plan
  Common Stock, $0.001 par value               74,050 shares       17.10 (2)        $1,266,368.30 (2)           $316.59

  WebManage Technologies, Inc. 2000 Stock
  Incentive Plan
  Common Stock, $0.001 par value               166,288 shares      33.04 (2)        $5,494,155.52 (2)         $1,373.54

                                                                                  Aggregate Registration Fee: $1,704.91

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



(1)     This Registration Statement shall also cover any additional shares of
        Registrant's Common Stock which become issuable under the WebManage
        Technologies, Inc. 1997 Stock Option Plan (as assumed by Registrant),
        WebManage Technologies, Inc. 1999 Stock Option Plan (as assumed by
        Registrant) and/or the WebManage Technologies, Inc. 2000 Stock Incentive
        Plan (as assumed by Registrant) by reason of any stock dividend, stock
        split, recapitalization or other similar transaction effected without
        the Registrant's receipt of consideration which results in an increase
        in the number of the 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.
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                                     PART II

               INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

             Network Appliance, 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 and Form 10-K/A for
                the fiscal year ended April 30, 2000, filed with the Commission
                on July 12, 2000, pursuant to Section 13 of the Securities
                Exchange Act of 1934, as amended (the "1934 Act"), and as
                amended on July 13, 2000;

        (b)     The Registrant's Quarterly Reports on Form 10-Q for the fiscal
                quarters ended July 28, 2000 and October 27, 2000, filed with
                the Commission on September 11, 2000 and December 11, 2000,
                respectively; and

        (c)     The Registrant's Registration Statement No. 000-27130 on Form
                8-A filed with the Commission on November 1, 1995, in which
                there is described the terms, rights and provisions applicable
                to the Registrant's Common Stock.

             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.

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 Bylaws provide
for indemnification of its directors, officers, employees and other agents to
the maximum extent permitted by the California Corporations Code.

Item 7. Exemption from Registration Claimed

             Not Applicable.
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Item 8. Exhibits

Exhibit Number        Exhibit
--------------        -------
                           
  4                   Instruments Defining the Rights of Stockholders. Reference
                      is made to Registrant's Registration Statements No.
                      000-27130 on Form 8-A, together with the amendments and
                      exhibits thereto, which are incorporated herein by
                      reference pursuant to Items 3(c).

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

  23.1                Independent Auditors' Consent.

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

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

  99.1                WebManage Technologies, Inc. 1997 Stock Option Plan.

  99.2                Form of WebManage Technologies, Inc. Stock Option
                      Agreement for 1997 Stock Option Plan.

  99.3                Form of Stock Option Assumption Agreement for WebManage
                      Technologies, Inc. 1997 Stock Option Plan.

  99.4                WebManage Technologies, Inc. 1999 Stock Option Plan.

  99.5                Form of WebManage Technologies, Inc. Stock Option
                      Agreement for 1999 Stock Option Plan.

  99.6                Form of Stock Option Assumption Agreement for WebManage
                      Technologies, Inc. 1999 Stock Option Plan.

  99.7                WebManage Technologies, Inc. 2000 Stock Incentive Plan.

  99.8                Form of WebManage Technologies, Inc. Stock Option
                      Agreement for 2000 Stock Incentive Plan.

  99.9                Form of Stock Option Assumption Agreement for WebManage
                      Technologies, Inc. 2000 Stock Incentive Plan.

Item 9. Undertakings

             A. The undersigned Registrant hereby undertakes: (1) to file,
during any period in which offers or sales are being made, a post-effective
amendment to this Registration Statement: (i) to include any prospectus required
by Section 10(a)(3) of the 1933 Act, (ii) to reflect in the prospectus any facts
or events arising after the effective date of this Registration Statement (or
the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in this
Registration Statement and (iii) to include any material information with
respect to the plan of distribution not previously disclosed in this



Registration Statement or any material change to such information in this
Registration Statement; provided, however, that clauses (1)(i) and (1)(ii) shall
not apply if the information required to be included in a post-effective
amendment by those clauses is contained in periodic reports filed by the
Registrant pursuant to Section 13 or Section 15(d) of the 1934 Act that are
incorporated by reference into this Registration Statement; (2) that for the
purpose of determining any liability under the 1933 Act each such post-effective
amendment shall be deemed to be a new registration statement relating to the
securities offered therein and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof; and (3) to remove
from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the WebManage
Technologies, Inc. 1997 Stock Option Plan (as assumed by Registrant), WebManage
Technologies, Inc. 1999 Stock Option Plan (as assumed by Registrant) and the
WebManage Technologies, Inc. 2000 Stock Incentive Plan (as assumed by
Registrant).

             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
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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.

                                      II-3

   5

                                   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 Sunnyvale, State of California on this
15th day of January, 2001.

                                      NETWORK APPLIANCE, INC.

                                      By: /s/ DANIEL J. WARMENHOVEN
                                          -----------------------------------
                                          Daniel J. Warmenhoven
                                          Chief Executive Officer and Director

                                POWER OF ATTORNEY

             KNOW ALL PERSONS BY THESE PRESENTS, that each person whose



signature appears below constitutes and appoints Daniel J. Warmenhoven and
Jeffry R. Allen, 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:

Signature                              Title                                          Date
---------                              -----                                          ----
                                                                                       

/s/ DANIEL J. WARMENHOVEN              Chief Executive Officer                   January 15, 2001
-----------------------------------    and Director
Daniel J. Warmenhoven                  (Principal Executive Officer)

/s/ JEFFRY A. ALLEN                    Executive Vice President, Finance         January 15, 2001
-----------------------------------    and Operations, Chief Financial
Jeffry R. Allen                        Officer and Secretary
                                       (Principal Financial and Accounting
                                       Officer)

/s/ DONALD T. VALENTINE                Chairman of the Board and Director        January 15, 2001
-----------------------------------
Donald T. Valentine

/s/ SANJIV AHUJA                       Director                                  January 15, 2001
-----------------------------------
Sanjiv Ahuja
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/s/ CAROL A. BARTZ                     Director                                  January 15, 2001
-----------------------------------
Carol A. Bartz

/s/ LARRY R. CARTER                    Director                                  January 15, 2001
-----------------------------------
Larry R. Carter

/s/ MICHAEL R. HALLMAN                 Director                                  January 15, 2001
-----------------------------------
Michael R. Hallman

/s/ ROBERT T. WALL                     Director                                  January 15, 2001
-----------------------------------
Robert T. Wall

/s/ DR. SACHIO SEMMOTO                 Director                                  January 15, 2001
-----------------------------------
Dr. Sachio Semmoto
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                                  EXHIBIT INDEX

Exhibit Number        Exhibit
--------------        -------
                           
  4                   Instruments Defining the Rights of Stockholders. Reference
                      is made to Registrant's Registration Statements No.
                      000-27130 on Form 8-A, together with the amendments and
                      exhibits thereto, which are incorporated herein by
                      reference pursuant to Items 3(c).

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

  23.1                Independent Auditors' Consent.

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

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

  99.1                WebManage Technologies, Inc. 1997 Stock Option Plan.

  99.2                Form of WebManage Technologies, Inc. Stock Option
                      Agreement for 1997 Stock Option Plan.

  99.3                Form of Stock Option Assumption Agreement for WebManage
                      Technologies, Inc. 1997 Stock Option Plan.

  99.4                WebManage Technologies, Inc. 1999 Stock Option Plan.

  99.5                Form of WebManage Technologies, Inc. Stock Option
                      Agreement for 1999 Stock Option Plan.

  99.6                Form of Stock Option Assumption Agreement for WebManage
                      Technologies, Inc. 1999 Stock Option Plan.

  99.7                WebManage Technologies, Inc. 2000 Stock Incentive Plan.

  99.8                Form of WebManage Technologies, Inc. Stock Option
                      Agreement for 2000 Stock Incentive Plan.

  99.9                Form of Stock Option Assumption Agreement for WebManage
                      Technologies, Inc. 2000 Stock Incentive Plan.
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                                                                       EXHIBIT 5

             OPINION AND CONSENT OF BROBECK, PHLEGER & HARRISON LLP

                                January 16, 2001

Network Appliance, Inc.
495 East Java Drive
Sunnyvale, CA 94089

        Re:     Network Appliance, Inc. - Registration Statement for Offering of
                an Aggregate of 255,341 Shares of Common Stock

Dear Ladies and Gentlemen:

             We have acted as counsel to Network Appliance, 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
(a) 15,003 shares of the Company's common stock reserved for issuance under the
WebManage Technologies, Inc. 1997 Stock Option Plan as assumed by the Company
(the "1997 Plan"), (b) 74,050 shares of the Company's common stock reserved for
issuance under the WebManage Technologies, Inc. 1999 Stock Option Plan as
assumed by the Company (the "1999 Plan") and (c) 166,288 shares of the Company's
common stock reserved for issuance under the WebManage Technologies, Inc. 2000
Stock Incentive Plan as assumed by the Company (the "2000 Plan")

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

             We have reviewed the Company's charter documents and the corporate
proceedings taken by the Company with respect to the assumption of the 1997
Plan, the 1999 Plan, and the 2000 Plan and the options outstanding thereunder in
connection with the Company's acquisition of WebManage Technologies, Inc. Based
on such review, we are of the opinion that if, as and when the shares of the
Company's common stock are issued and sold (and the consideration therefor
received) pursuant to the provisions of option agreements for the outstanding
options assumed under the 1997 Plan, the 1999 Plan, and the 2000 Plan and in
accordance with the Registration Statement, such shares will be duly authorized,
legally issued, fully paid and nonassessable.

             We consent to the filing of this opinion letter as Exhibit 5 to the
Registration Statement.

             This opinion letter is rendered as of the date first written above
and we disclaim any obligation to advise you of facts, circumstances, events or
developments which hereafter may be brought to our attention and which may
alter, affect or modify the opinion expressed herein. Our opinion is expressly
limited to the matters set forth above and we render no opinion, whether by
implication or otherwise, as to any other matters relating to the Company, the
1997 Plan, the 1999 Plan, the 2000 Plan or the shares of the Company's common
stock issuable under such plans.

                                      Very truly yours,

                                      /s/ Brobeck, Phleger & Harrison LLP

                                      BROBECK, PHLEGER & HARRISON LLP
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                                                                    EXHIBIT 23.1

                          INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference in this Registration Statement of
Network Appliance, Inc. on Form S-8 of our report dated May 16, 2000 (June 13,
2000 as to Note 11), appearing in the Annual Report on Form 10-K of Network
Appliance, Inc. for the year ended April 30, 2000.

/s/ Deloitte & Touche LLP
Deloitte & Touche LLP

San Jose, California
January 15, 2001
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                                                                    EXHIBIT 99.1
WebManage Technologies, Inc.
Stock Option Plan 1997

                          WEBMANAGE TECHNOLOGIES. INC.

                             1997 STOCK OPTION PLAN

1.      PURPOSE OF THE PLAN

The WebManage Technologies, Inc. 1997 Stock Option Plan (the "Plan") is intended
to promote the growth of the WebManage Technologies, Inc. (the "Company") by
attracting and motivating directors, officers, employees, consultants,
independent contractors, vendors, suppliers and other persons whose efforts are
deemed worthy of encouragement through the incentive effects of stock options.

2.      DEFINITIONS

As used herein, the following definitions shall apply:

(a) "Board" shall mean the Committee if one has been appointed or, if no
Committee has been appointed, the Board of Directors of the Company.

(b) "Code" shall mean the Internal Revenue Code of 1986, as amended, the rules
and regulations promulgated thereunder and the interpretations thereof, all as
from time to time in effect.

(c) "Committee" shall mean the Committee appointed by the Board in accordance
with Section 3(a) below, if one is appointed.

(d) "Common Stock" shall mean the no par value common stock of the Company.

(e) "Company" shall mean WebManage Technologies, Inc., a Delaware corporation.

(f) "Consultant" shall mean any person who is engaged by the Company or any
Parent or Subsidiary of the Company to render consulting or advisory services,
whether or not compensation is paid to such individual.

(g) "Continuous Status" shall mean the absence of any interruption or
termination of service as an Employee, Consultant or other person providing
services on a regular basis to the Company or its Parent or any Subsidiary.
Continuous Status shall not be considered interrupted in the case of sick leave,
military leave, or any other leave of absence approved by the Board, provided
that either such leave is for a period of not more than ninety (90) days or
reemployment upon the expiration of such leave is provided or guaranteed by
contract or statute.

(h) "Director" shall mean any person serving on the Board.

"Employee" shall mean any person, including Officers and Directors, employed by
the Company or its Parent or any Subsidiary of the Company.

0) "Fair Market Value" shall mean the value of a share of Common Stock on the
date of the grant of the Option as determined, in good faith, by the Board or
the Committee and such determination shall be conclusive for all purposes. The
Board or Committee shall take into account such factors affecting value as it,
in its sole and absolute discretion, may deem relevant.
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(k) "Officer" shall mean any person, which may include Directors, employed by
the Company or its Parent or any Subsidiary of the Company who has been elected
an officer by the respective Board of Directors.



(1) "Option" shall mean a stock option issued pursuant to the Plan. Options may
be either "Incentive Options," which are defined as options intended to meet the
requirements of Section 422 of the Code, or "Nonqualified Options," which are
defined as Options not intended to meet such requirements of the Code.

(M) "Option Agreement" shall mean the written agreement setting forth the terms
and conditions of an Option.

(n) "Optioned Stock" shall mean the Common Stock subject to an option.

(o) "Optionee" shall mean a person or entity to whom an Option has been granted.

(p) "Parent" shall mean a "parent corporation," whether now or hereafter
existing, as defined in Section 424(e) of the Code.

(q) "Plan" shall mean the WebManage Technologies, Inc. 1997 Stock Option Plan.

(r) "Share" shall mean a share of Common Stock of the Company, as may be
adjusted in accordance with Section 6 below.

(s) "Subsidiary" shall mean a "subsidiary corporation" of the Company, whether
now or hereafter existing, as defined in Section 424(f) of the Code.

3.      ADMINISTRATION OF THE PLAN

(a) By the Board or by the Committee. The Plan shall be administered by the
Board or, if appointed by the Board, by a Committee; provided, however, if the
Company shall have registered a class of equity securities pursuant to Section
12 of the Securities Exchange Act of 1934, then the Plan shall be administered
by the Board or, if appointed, by a Committee of two or more directors, all of
which shall be "disinterested" as defined in Rule 16b-3 under the Securities
Exchange Act of 1934. The Board and the Committee shall have full authority to
administer the Plan, including authority to interpret and construe any provision
of the Plan and to adopt such rules and regulations for administering the Plan
as it may deem necessary in order to comply with the requirements of the Plan,
or in order that any Option that is intended to be an Incentive Option will be
classified as an incentive stock option under the Code, or in order to conform
to any regulation or to any change in any law or regulation applicable thereto.
The Board may reserve to itself any of the authority granted to the Committee as
set forth herein, and it may perform and discharge all of the functions and
responsibilities of the Committee at any time that a duly constituted Committee
is not appointed and serving.

(b) Actions of the Board and the Committee. All actions taken and all
interpretations and determinations made by the Board or by the Committee in good
faith (including determinations of Fair Market Value) shall be final and binding
upon all Optionees, the Company and all other interested persons. No member of
the Board or the Committee shall be personally liable for any action,
determination or interpretation made in good faith with respect to the Plan, and
all
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members of the Board or the Committee shall, in addition to their rights as
directors, be fully protected by the Company with respect to any such action,
determination or interpretation.

(c) Powers of the Board and the Committee. Subject to the provisions of the
Plan, the Board and, if appointed, the Committee shall have the authority, in
their discretion to:

(i) determine, upon review of the relevant information, the Fair Market Value of
the Common Stock;

(ii) determine the persons to whom Options shall be granted, the time or times
at which Options shall be granted, the number of shares to be represented by
each Option and the exercise price per share;

(iii) interpret the Plan;



(iv) prescribe, amend, and rescind rules and regulations relating to the Plan;

(v) determine whether an Option granted shall be an Incentive Option or a
Nonqualified option and to determine the terms and provisions of each Option
granted (which need not be identical) and, with the consent of the holder
thereof, to modify or amend each Option, including reductions in the exercise
price thereof;

(vi) accelerate or defer (with the consent of the Optionee) the exercise date of
any Option;

(vii) authorize any person to execute on behalf of the Company any instrument
required to effectuate the grant of an Option previously granted by the Board;
and

(viii) make all other determinations deemed necessary or advisable for the
administration of the Plan.

4.      ELIGIBILITY AND PARTICIPATION

(a) Eligibility. Grants of Options may be made to any Employee or Consultant
(which may include Officers and/or Directors) of the Company or of its Parent or
Subsidiary, or any independent contractor, vendor, supplier or any other person
providing services to the Company or a Parent or Subsidiary whose efforts are
deemed worthy of encouragement by the Board; provided, however, that an
Incentive Option may only be granted to an Employee.

(b) Participation by Director. Members of the Board who are either eligible for
Options or have been granted Options may vote on any matters affecting the
administration of the Plan or the grant of any Options pursuant to the Plan,
except that no such member shall act upon the granting of an Option to himself,
but any such member may be counted in determining the existence of a quorum at
any meeting of the Board and may be counted as part of an action by unanimous
written consent during or with respect to which action is taken to grant Options
to him.

5.      EXERCISE PRICE; CONSIDERATION; AND FORM OF OPTION AGREEMENT

(a) Exercise Price. The exercise price of any Incentive Option shall be not less
than one hundred percent (100%) of the Fair Market Value of a share of Common
Stock on the date of the grant of the Option. The exercise price of a
Nonqualified Option shall be determined in the sole discretion of the Board and
may be at less than the Fair Market Value on the date of the grant of the
Option. If an Incentive Option is granted to an Optionee who then owns stock
possessing more than 10% of the total combined voting power of all classes of
stock of the Company or its
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Parent or any Subsidiary, then the exercise price of such Incentive Option shall
be at least one hundred ten percent (1 10 %) of the Fair Market Value of the
Company's Common Stock on the date of the grant of such Option.

(b) Consideration. The exercise price shall be paid in full, at the time of
exercise of the Option, by personal or bank cashier's check or in such other
form of lawful consideration as the Board or the Committee may approve from time
to time, including, without limitation, the transfer of outstanding shares of
Common Stock as provided in Section 7(c) or the Optionee's promissory note in
form satisfactory to the Company and bearing interest at a rate of not less than
the relevant applicable federal rate as defined in Section 1274(d)(1) of the
Code as in effect at such time, as determined by the then most recently
published applicable Revenue Ruling by the Internal Revenue Service.

        (c)     Form of Option Agreement. Each Option shall be evidenced by an
                Option Agreement specifying the number of shares which may be
                purchased upon exercise of the Option and containing such terms
                and provisions as the Board or the Committee may determine,



                subject to the provisions of the Plan.

6.      SHARES OF COMMON STOCK SUBJECT TO THE PLAN

(a) Number. The aggregate number of shares of Common Stock subject to Options
which may be granted under the Plan shall be 2,000,000 subject to adjustment as
herein below provided. To the extent any Option granted under the Plan shall
expire or terminate unexercised or for any reason become unexercisable, the
shares subject to such Option shall thereafter be available for future grants
under the Plan.

(b) Capital Changes. Except as hereinafter provided, no adjustment shall be made
in the number of shares of Common Stock issued to an Optionee, or in any other
rights of the Optionee upon exercise of an Option, by reason of any dividend,
distribution or other right granted to stockholders for which the record date is
prior to the date of exercise of the Optionee's Option. In the event any change
is made to the shares of Common Stock (whether by reason of a merger,
consolidation, reorganization, recapitalization, stock dividend, stock split,
combination of shares, exchange of shares, change in corporate structure or
otherwise), appropriate adjustments shall be made in: (i) the number of shares
of Common Stock theretofore made subject to Options, and in the exercise price
of such shares; and (ii) the aggregate number of shares which may be made
subject to Options.

7.      EXERCISE OF STOCK OPTIONS

(a) Time of Exercise. Subject to the provisions of the Plan, including without
limitation Section 7(d) and Section 8, the Board or the Committee, in its
discretion, shall determine the time when an Option, or a portion of an Option,
shall become exercisable, and the time when an Option, or a portion of an
Option, shall expire; provided, however, that (i) an Incentive Option shall
expire, to the extent not exercised, no later than the tenth (10th) anniversary
of the date on which it was granted; and (ii) any Incentive Option granted to
any person who owns shares possessing more than 10% of the total combined voting
power or value of all classes of stock of the Company or of its Parent or a
Subsidiary shall have a term of not to exceed five (5) years. Such time or times
shall be set forth in the Option Agreement evidencing such Option.

(b) Notice of Exercise. An Optionee electing to exercise an Option shall give
written notice to the Company, as specified by the Option Agreement, of the
Optionee's election to purchase a specified number of shares, such notice shall
be accompanied by the instrument evidencing such Option and any other documents
required by the Company, and shall tender the exercise price of
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the shares that the Optionee has elected to purchase. If the notice of election
to exercise is given by the executor or administrator of a deceased Optionee, or
by the person or persons to whom the Option has been transferred by the
Optionee's will or the applicable laws of descent and distribution, the Company
will be under no obligation to deliver shares pursuant to such exercise unless
and until the Company is satisfied that the person or persons giving such notice
is or are entitled to exercise the Option.

(c) Exchange of Outstanding Stock. The Board, in its sole discretion, may permit
an Optionee to surrender to the Company shares of Common Stock previously
acquired by the Optionee at least six (6) months prior to such surrender as part
or full payment for the exercise of an Option. Such surrendered shares shall be
valued at their Fair Market Value on the date of exercise of the Option.

(d) Termination of Continuous Status Before Exercise. Unless otherwise provided
in the terms of an Option Agreement, the vested portion of an Option held by an
Optionee who is an Employee or a Consultant, as the case may be, at the date of
grant of such Option, may be exercised by the Optionee at any time while the
Optionee is an Employee or a Consultant, respectively, or within 30-days of
termination, and has maintained Continuous Status with the Company or its Parent
or any Subsidiary from the date of the grant of the Option (other than the
Optionee's death, retirement or disability as provided below) until 30-days



prior to the date of the exercise of the Option. Any Option held by the Optionee
at such time as he/she is no longer an Employee or Consultant or Continuous
Status is not maintained shall be deemed to have been forfeited and be of no
further force or effect. In no event, however, may any Option be exercised after
the expiration of its term.

(e) Death. If an Optionee dies at a time when the Optionee is entitled to
exercise an Option, then at any time or times within thirty (30) days after the
Optionee's death (or such further period as the Board may allow) such Option may
be exercised, as to all or any of the shares which the Optionee was entitled to
purchase immediately prior to the Optionee's death by (i) the Optionee's
executor or administrator or the person(s) to whom the Option is transferred by
will or the applicable laws of descent and distribution or (ii) the Optionee's
designated beneficiary, and except as so exercised such Option will expire at
the end of such period. In no event, however, may any Option be exercised after
the expiration of its term.

(f) Retirement and Disability. If an Optionee retires from service at age 65 or
older or retires at less than age 65 with the consent of the Board or becomes
"disabled" (as hereinafter defined) at a time when the Optionee is entitled to
exercise an Option, then, at any time or times within thirty (30) days of the
date of such retirement or within thirty (30) days of the date of such
disability, the Optionee may exercise such Option as to all or any of the shares
which the Optionee was entitled to purchase under such Option immediately prior
to such retirement or disability. Except as so exercised, such Option shall
expire at the end of such period. In no event, however, may any Option be
exercised after the expiration of its term. As used herein, "disabled" shall
mean that the Optionee is permanently and totally disabled so as to be unable to
engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in
death or which has lasted or can be expected to last for a continuous period of
not less than three (3) months.

(g) Disposition of Terminated Stock Options. Any shares of Common Stock subject
to Options which have been terminated as provided above shall not thereafter be
eligible for purchase by the Optionee but shall again be available for grant by
the Board to other Optionees.
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        (h)     Stock Redemption Agreement. As a condition to the exercise of an
                Option by an Optionee, the Board or Committee may require the
                Optionee to execute and deliver a Stock Redemption Agreement,
                Shareholder Agreement or other agreement in such form as the
                Board or Committee shall approve and providing for appropriate
                restrictions on transfer of the Common Stock acquired pursuant
                to such exercise.

8.      SPECIAL PROVISIONS RELATING TO INCENTIVE OPTIONS

(a) $100,000.00 Limit. The Company shall not grant Incentive Options under the
Plan to any Optionee to the extent that the aggregate Fair Market Value
(determined as of the date of grant) of the Common Stock covered by such
Incentive Options which are exercisable for the first time during any calendar
year, when combined with the aggregate Fair Market Value of all stock covered by
Incentive Options granted to such Optionee after December 31, 1986 by the
Company, its Parent or a Subsidiary thereof which are exercisable for the first
time during the same calendar year, exceeds $100,000.

(b) Grants to Employees Only. Incentive Options shall be granted only to persons
who, on the date of grant, are Employees of the Company or its Parent or a
Subsidiary of the Company.

9.      NO CONTRACT OF EMPLOYMENT

Unless otherwise expressed in a writing signed by an authorized officer of the
Company, all Employees of the Company are hired for an unspecified period of
time and are considered to be "at-will employees." Nothing in this Plan shall



confer upon any Optionee the right to continue in the employ of the Company, its
Parent or any Subsidiary, nor shall it limit or restrict in any way the right of
the Company, its Parent or any such Subsidiary to discharge the Optionee at any
time for any reason whatsoever, with or without cause.

10.     NO RIGHTS AS A STOCKHOLDER

An Optionee shall have no rights as a stockholder with respect to any shares of
Common Stock subject to an Option.

11.     NONTRANSFERABILITY OF OPTIONS; DEATH OF OPTIONEE

No Option acquired by an Optionee under the Plan shall be assignable or
transferable by an Optionee, other than by will or the laws of descent and
distribution, and such Options are exercisable, during the Optionee's lifetime,
only by Optionee; provided, however, that (i) a transfer may be made pursuant to
a qualified domestic relations order (as defined in the Code or as permitted by
Title I of the Employee Retirement Income Security Act ("ERISA") or the rules
thereunder) and (ii) any Option Agreement issued under the Plan may provide for
the designation of a beneficiary of the Optionee (which may be an individual or
trustee) who may exercise the Option after the Optionee's death and enjoy the
economic benefits thereof, subject to the consent of Optionee's spouse where
required by law. Subject to Section 7(e), in the event of Optionee's death, the
Option may be exercised by the personal representative of the Optionee's estate
or, if
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no personal representative has been appointed, by the successor(s) in interest
determined under the Optionee's will or under the applicable laws of descent and
distribution.

12.     LIQUIDATION OR MERGER OF THE COMPANY

(a) Liquidation. In the event of a proposed dissolution or liquidation of the
Company, the Option shall terminate immediately prior to the consummation of
such proposed action, unless otherwise provided by the Board. The Board may, in
the exercise of its sole discretion in such instances, declare that any Option
shall terminate as of a date fixed by the Board and give each Optionee the right
to exercise such Option as to all or any part of the Shares covered by an
Option, including Shares as to which the Option would not otherwise be
exercisable.

(b) Sale of Assets, Merger or Consolidation or Change of Control. The Board may
provide for immediate vesting of any or all Options, and allow such Options to
be fully exercised without regard to the normal vesting schedule of such
Options, in the event of a proposed sale of all or substantially all of the
assets of the Company, or a merger or consolidation of the Company with or into
another corporation, a liquidation, or a "change of control" (as defined below);
provided, however, that if the Board determines that such immediate vesting is
not appropriate, then the Options, if the event is a merger or consolidation,
shall be assumed or an equivalent option shall be substituted by such successor
corporation (or a parent or subsidiary of such successor corporation) as a
condition to the completion of such transaction. The term "Change in Control"
shall be deemed to have occurred if (i) any "person" or "group" (as defined in
or as pursuant to section 13(d) and (14)d of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), becomes a "beneficial owner" (as defined
in Rule 13d-3 promulgated under the Exchange Act), directly or indirectly, of
securities of the Company representing thirty percent (30%) or more of the
combined voting power of the Common Stock (and the preferred stock, if any)
outstanding which votes generally for the election of directors; or (ii) the
Company or any of its Subsidiaries sell, in one or more transactions, other than
in the ordinary course of business, assets constituting in the aggregate all or
substantially all of the assets of the Company and its Subsidiaries on a
consolidated basis.



13.     AMENDMENTS; DISCONTINUATION OF PLAN

The Board may from time to time alter, amend, suspend or discontinue the Plan,
including, where applicable, any modifications or amendments as it shall deem
advisable for any reason, including satisfying the requirements of any law or
regulation or any change thereof; provided, however, that no such action shall
adversely affect the rights and obligations with respect to Options at any time
outstanding under the Plan; and provided further, that no such action shall,
without the approval of the stockholders of the Company, (i) materially increase
the maximum number of shares of Common Stock that may be made subject to Options
(unless necessary to effect the adjustments required by Section 6(b)), (ii)
materially increase the benefits accruing to Optionees under the Plan, or (iii)
materially lessen the requirements as to eligibility for participation in the
Plan. No such amendment shall materially adversely affect the rights of any
Optionee under any Option previously granted without such Optionee's prior
consent.

14.     REGISTRATION OF OPTIONED STOCK

The Options shall not be exercisable unless the purchase of such Optioned Stock
is pursuant to an applicable effective registration statement under the
Securities Act of 1933, as amended, or unless, in the opinion of counsel to the
Company, the proposed purchase of such Optioned Stock would be exempt from the
registration requirements of the Securities Act of 1933, as amended.

   8
WebManage Technologies, Inc.
Stock Option Plan 1997

15.     WITHHOLDING TAXES; SATISFIED BY WITHHOLDING OPTIONED SHARES

(a) General. The Company, its Parent or any Subsidiary may take such steps as it
may deem necessary or appropriate for the withholding of any taxes which the
Company, its Parent or any Subsidiary is required by law or regulation of any
governmental authority, whether Federal, state or local, domestic or foreign, to
withhold in connection with any Option including, but not limited to, requiring
the Optionee to pay such tax at the time of exercise or the withholding of
issuance of shares of Common Stock to be issued upon the exercise of any Option
until the Optionee reimburses the Company for the amount the Company is required
to withhold with respect to such taxes, or, at the Company's sole discretion,
canceling any portion of such issuance of Common Stock in any amount sufficient
to reimburse itself for the amount it is required to so withhold.

(b) Satisfying Taxes by Withholding Optioned Shares. Option Agreements under the
Plan may, at the discretion of the Board, contain a provision to the effect that
all Federal and state taxes required to be withheld or collected from an
Optionee upon exercise of an Option may be satisfied by the withholding of a
sufficient number of exercised Optioned Stock which, valued at Fair Market Value
on the date or exercise, would be equal to the total withholding obligation of
the Optionee for the exercise of such Option; provided, however, that if the
Company is a public reporting corporation, no person who is an "officer" of the
Company as such term is defined in Rule 3b-2 under the Securities Exchange Act
of 1934 may elect to satisfy the withholding of Federal and state taxes upon the
exercise of an option by the withholding of Optioned Stock unless such election
is made either (i) at least six (6) months prior to the date that the exercise
of the Option becomes a taxable event or (ii) during any of the periods
beginning on the third business day following the date on which the Company
issues a news release containing the operating results of a fiscal quarter or
fiscal year and ending on the twelfth business day following such date. Such
election shall be deemed made upon receipt of notice thereof by an officer of
the Company, by mail, personal delivery or by facsimile message, and shall
(unless notice to the contrary is provided to the Company) be operative for all
option exercises which occur during the twelve (12) month period following
election.

16.     EFFECTIVE DATE AND TERM OF PLAN

The Plan is effective as of the date of adoption by the Board and Options may be
granted at any time on or after such date; provided, however, that the Plan
shall terminate if the stockholders of the Company do not approve and adopt it
within twelve (12) months of such date. No Options shall be granted subsequent



to ten (10) years after the effective date of the Plan; however, Options
outstanding subsequent to ten (10) years after the effective date of the Plan
shall continue to be governed by the provisions of the Plan until exercised or
terminated in accordance with the Plan or the respective Option Agreements.

ADOPTED BY THE BOARD OF DIRECTORS
ON ______________, 199___

APPROVED BY THE STOCKHOLDERS
ON _______________, 199___

ATTEST:

   9
WebManage Technologies, Inc.
Stock Option Plan 1997

--------------------------------
Secretary
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                                                                    EXHIBIT 99.2

                          WEBMANAGE TECHNOLOGIES, INC.

                             STOCK OPTION AGREEMENT
                                    UNDER ITS
                             1997 STOCK OPTION PLAN

        This STOCK OPTION AGREEMENT (this "Agreement") is issued to the Optionee
hereinbelow set forth pursuant to the WebManage Technologies, Inc. 1997 Stock
Option Plan (the "Plan") of WebManage Technologies, Inc., a New Hampshire
corporation (the "Company").

1. OPTIONEE; BASIC TERMS.

        The Optionee is hereby granted an option to purchase the number of fully
paid and non-assessable shares of the Common Stock of the Company at the option
price hereinbelow set forth, subject to the terms and conditions of this
Agreement.

2. DEFINITIONS.

        (a) "CODE" shall mean the Internal Revenue Code of 1986, as amended, the
rules and regulations promulgated thereunder and the interpretations thereof,
all as from time to time in effect.

        (b) "EXERCISE DATES" shall mean the following dates after which the
Option may be exercised in the increments set forth below:

                   Exercise Dates         Optioned Stock
                   --------------         --------------

                   --------------         --------------

                   --------------         --------------

                   --------------         --------------

                   --------------         --------------

        (c) "GRANT DATE" shall mean the date of grant of the Option, being
______________, 199__.

        (d) "INCENTIVE OPTION" shall mean an option described in Section 422 of
the Code. To qualify for favorable tax treatment provided by an incentive
option, the shares purchased upon exercise must be held for a period of two (2)
years from the date of the option grant and for a period of one (1) year after
the shares are transferred to Optionee.

        (e) "NONQUALIFIED OPTION" shall mean an option other than an Incentive
Option, the exercise of which generally results in an immediate taxable event.

        (f) "OPTION" shall have the meaning set forth in Section 3(a) hereof.
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        (g) "OPTIONED STOCK" shall mean _______________ (___) shares of the no
par value Common Stock of the Company.



        (h) "OPTIONEE" shall mean _____________________.

        (i) "PURCHASE PRICE" shall mean the price per share for the Optioned
Stock and shall be $ _______________.

        (j) "VESTING PERIOD" shall mean a period of _________________(___) years
commencing on the Grant Date.

        (k) Unless otherwise indicated, all capitalized terms set forth in this
Agreement shall have the meaning provided to them under the Plan, a copy of
which Optionee acknowledges having received.

3. GRANT OF OPTION.

        (a) As of the Grant Date, the Company hereby grants to the Optionee an
option (the "Option") to purchase the Optioned Stock upon the terms and
conditions set forth below.

        (b) This Option is intended to be a(n) (check one only):

                 [ ]    Incentive Option (only employees of the Company are
                        eligible)

                 [ ]    Nonqualified Option

        (c) The Optionee's relationship to the Company is as a(n) (if
applicable, check more than one):

                 [ ]    Officer

                 [ ]    Director

                 [ ]    Employee

                 [ ]    Consultant

                 [ ]    Other Person providing services

                                      -2-
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4. DURATION OF OPTION.

        (a) INCENTIVE OPTION: If this Option is an Incentive Option, as
designated in Section 3(b), it shall expire one day short of ten (10) years from
the Grant Date, provided, however, for any Optionee who owns more than ten
percent (10%) of the total combined voting power or value of all classes of
stock of the Company, this Option shall expire one day short of five (5) years
from the Grant Date.

        (b) NONQUALIFIED OPTION: If this Option is a Nonqualified Option, as
designated in Section 3(b), it shall expire ten (10) years from the Grant Date.

5. PURCHASE PRICE.

        The Purchase Price for the Optioned Stock has been determined by the
Board of Directors of the Company and: (a) may or may not be less than the Fair
Market Value on the Grant Date if the Option is a Nonqualified Option, (b) shall
be equal to at least one-hundred percent (100%) of the Fair Market Value if the
Option is an Incentive Option, or (c) shall be equal to at least one-hundred ten
percent (110%) of the Fair Market Value if the Option is an Incentive Option and
Optionee holds more than ten percent (10%) of the total combined voting power or
value of all classes of stock of the Company or of its Parent or any Subsidiary.

6. EXERCISABILITY. Subject to the provisions of this Agreement, including
without limitation Section 10 regarding termination of Optionee's employment,
consulting or other relationship with the Company and Section 14(b) regarding



Incentive Options, this Option shall vest in annual increments over the Vesting
Period equal to the total number of shares of Optioned Stock divided by the
number of years in the Vesting Period. Optioned Stock, to the extent vested
shall become exercisable, in one or more installments (to the nearest whole
number) on the Exercise Dates, to the extent of the total number of Shares of
the Optioned Stock set forth next to such Exercise Date in the definition
thereof. The number of shares of Optioned Stock which become exercisable each
year, to the extent not previously exercised, shall accumulate until exercised
in accordance with and subject to the terms and conditions of this Agreement.

7. METHOD OF EXERCISE AND PAYMENT.

        (a) EXERCISE. This Option may be exercised from time to time, in whole
or in part, to the extent exercisable, only by delivery to an officer of the
Company of the original of this Option with an appropriate Notice of Exercise of
Stock Option duly signed by the Optionee, together

                                      -3-
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with the full Purchase Price of the shares purchased pursuant to the exercise of
the Option and an executed Stock Redemption Agreement pursuant to Section 7(b)
hereof; provided, however, that this Option may not be exercised if such
exercise would violate any law or governmental order or regulation. Payment for
the shares of Optioned Stock purchased pursuant to any exercise shall be made in
full at the time of such exercise, in any of the following methods, as
determined by the Board of Directors and as may be elected by the Optionee:

        (i)     may ___ or may not ___ pay in cash or by check payable to the
                order of the Company;

        (ii)    may ___ or may not ___ pay in Common Stock of the Company
                already owned by the Optionee for a period of six (6) months
                prior to such exercise, valued as of the date of exercise of the
                Option at Fair Market Value; or

        (iii)   may ___ or may not ___ pay by a promissory note payable to the
                order of the Company; if a promissory note is tendered, such
                note shall bear interest at an interest rate determined by, and
                shall be subject to such terms and conditions as are prescribed
                by, the Board as set forth in the form of promissory note then
                utilized under the Plan.

        (b) STOCK REDEMPTION AGREEMENT. The Optionee shall execute and deliver
to the Company, together with the Notice of Exercise of Stock Option and payment
in full of the Purchase Price, duplicate originals of a Stock Redemption
Agreement in the form set forth in Exhibit 1 attached to this Agreement. The
Company shall not issue any shares of Optioned Stock to the Optionee unless and
until Optionee executes and delivers such Stock Redemption Agreement.

        (c) TAX WITHHOLDINGS. Optionee agrees to have withheld from any
remuneration payable to such Optionee by the Company and/or to pay to the
Company, at the time of exercise of the Option, an amount which is required to
be withheld or paid pursuant to any Federal, state or local tax or revenue laws
or regulations, as may be determined by the Company. The Optionee may not
satisfy such tax withholding by instructing the Company to withhold such number
of shares of Optioned Stock that would equal the total tax obligations required
to be withheld.

8. NON-TRANSFERABILITY. This Option shall not be transferred, sold, pledged,
assigned, hypothecated, or disposed of in any manner by Optionee other than by
will or the laws of descent and distribution to the extent hereinafter set
forth; provided, however, that a transfer hereof may be made pursuant to a
qualified domestic relations order (as defined in the Code or as permitted

                                      -4-
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by Title I of the Employee Retirement Income Security Act ("ERISA") or the rules
thereunder) and, provided further, that Optionee may designate a beneficiary
(which may be an individual or trustee) who may exercise the Option after
Optionee's death and enjoy the economic benefits thereof, subject to the consent
of Optionee's spouse where required by law. This Option may be exercised during
the Optionee's lifetime only by the Optionee or, upon the Optionee's legal
incapacity to act on the Optionee's own behalf, by the Optionee's conservator or
other lawful representative. The Option shall be null and void and without
effect upon any attempted assignment or transfer, except as hereinabove
provided, including without limitation, any purported assignment, whether
voluntary of by operation of law, pledge, hypothecation or other disposition
contrary to the provisions hereof, or levy of execution, attachment, trustee
process or similar process, whether legal or equitable, upon the Option.

9. TERMINATION. To the extent that this Option shall not have been exercised in
full prior to its termination or expiration date, whichever shall be sooner, it
shall terminate and become void and of no effect.

10. CESSATION OF CONTINUOUS STATUS -- TERMINATION, RETIREMENT, DEATH OR
DISABILITY. If the Optionee shall voluntarily or involuntarily cease Continuous
Status (as such term is defined in the Plan) (hereinafter referred to as a
"Termination"), the Option of the Optionee shall terminate immediately upon the
Termination and the Optionee in such event shall have no right after such
Termination to exercise any unexercised Option that the Optionee might have
exercised on or prior to the Termination; provided, however, that if the
Termination is due to (i) retirement by the Optionee on or after attaining the
age of sixty-five (65) years, (ii) the disability of the Optionee or (iii) the
death of the Optionee, then the Optionee or the representative of the estate of
the Optionee shall have the privilege of exercising the entire unexercised
vested portion of this Option, provided that such exercise be accomplished (a)
prior to the expiration of this Option and (b) either within thirty (30) days of
the Optionee's retirement, within thirty (30) days of the Optionee's disability,
or within thirty (30) days after the date of death of the Optionee, as the case
may be.

11. STOCK SPLITS AND CAPITAL ADJUSTMENTS. If, prior to the complete exercise of
this Option, there shall be declared and paid a stock dividend upon the Common
Stock of the Company or if such stock shall be split up, converted, exchanged or
reclassified, this Option, to the extent that it has not been exercised, shall
entitle the holder, upon the future exercise of this Option, to such number and
kind of securities or other property, subject to the terms of the Option, to
which the holder would be entitled had he actually owned the stock subject to
the unexercised portion of the Option at the time of the occurrence of such
stock dividend, split up, conversion, exchange, reclassification or
substitution; and the aggregate purchase price upon the future exercise of the

                                      -5-
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Option shall be the same as if shares of Common Stock of the Company originally
optioned were being purchased as provided herein.

12. ACCELERATION OF EXERCISE DATE.

        (a) SALE OF ASSETS, MERGER, CONSOLIDATION AND CHANGE OF CONTROL. The
Board of Directors of the Company may, but shall not be required, to provide for
immediate vesting of any or all outstanding unexercised Options in the event of
any proposed merger, acquisition or sale of the Company (other than a merger,
acquisition or sale with respect to which a majority of the members of the Board
of Directors of the Company prior to the merger, acquisition or sale continue to



be a majority of the Board of Directors of the resulting corporation after such
merger, acquisition or sale), all pursuant to and subject to the terms and
conditions of the Plan including, without limitation, the limitations upon
vesting imposed by Section 8 of the Plan.

13. COMPLIANCE WITH SECURITIES LAWS.

        (a) POSTPONE ISSUANCE. Notwithstanding any provision of this Option to
the contrary, the Company may postpone the issuance and delivery of shares upon
any exercise of this Option until one of the following conditions shall be met:

             (i) The shares of Optioned Stock with respect to which such Option
has been exercised are at the time of the issue of such shares effectively
registered under applicable Federal and state securities laws now in force or
hereafter enacted or amended; or

             (ii) Counsel for the Company shall have given an opinion that
registration of such shares under applicable Federal and state securities laws,
as now in force or hereafter enacted or amended, is not required.

        (b) INVESTMENT REPRESENTATION. In the event that for any reason the
shares of Optioned Stock to be issued upon exercise of the Option shall not be
effectively registered under the Securities Act of 1933 (the "1933 Act"), upon
any date on which the Option is exercised in whole or in part, the Company shall
be under no further obligation to issue shares of Optioned Stock unless the
Optionee shall give a written representation to the Company, in form
satisfactory to the Company, that such person is acquiring the shares of
Optioned Stock issued pursuant to such exercise of the Option for investment and
not with a view to, or for sale in connection with, the distribution of any such
shares, and that he/she will make no transfer of the same except in compliance
with the 1933 Act and the rules and regulations promulgated

                                      -6-
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thereunder and then in force, and in such event, the Company may place an
"investment legend" upon any certificate for the shares of Optioned Stock issued
by reason of such exercise.

14. SPECIAL RULES REGARDING INCENTIVE OPTIONS.

        (a) NOTICE OF TRANSFER. If this Option is an Incentive Option, then the
employee-Optionee hereby agrees to notify the Company in writing within three
(3) days after any sale, transfer or other disposition of shares acquired upon
the exercise of this Option which occurs within either twelve (12) months
following the date of exercise or twenty-four (24) months following the Grant
Date.

        (b) $100,000 PER YEAR EXERCISE LIMIT. If this option is an Incentive
Option, then it shall be exercisable in accordance with the above schedule of
Section 6, but in no event shall it be exercised to the extent that the
aggregate fair market value of Optioned Stock, which is exercisable for the
first time during any calendar year, when combined with the aggregate fair
market value of all stock covered by incentive stock options (as defined in the
Code) granted to Optionee after December 31, 1986 by the Company, its parent or
a subsidiary of the Company which are exercisable for the first time during the
same calendar year, exceeds $100,000.

15. NO AGREEMENT OF EMPLOYMENT. Neither the grant of this Option nor this
Agreement shall be deemed to create any agreement with, or obligation by, the
Company to employ the Optionee for any period of time, it being understood that
employment is strictly "at will" in the absence of any written agreement to the
contrary and, in the absence of such written agreement, such person may be
terminated by the Company at any time, with or without cause.

16. ASSIGNMENT OF INVENTIONS, ETC.; NON-DISCLOSURE OF CONFIDENTIAL INFORMATION.
As further consideration for the issuance of the Option, the Optionee, if the
Optionee is an Employee of the Company, agrees as follows:



        (a) ASSIGNMENT OF INVENTIONS. Any and all trade secrets, inventions and
proprietary information which either (i) relates at the time of conception or
reduction to practice to the company or its business, or actual or demonstrably
anticipated research or development of the Company or (ii) results from any work
performed by the Optionee for the Company is hereby assigned to, and shall
become the absolute property of, the Company and shall at all times and for all
purposes be regarded as acquired and held by the Optionee in a fiduciary
capacity for the sole benefit of the Company, and the Optionee agrees that, upon
request, the Optionee will promptly make all disclosures, execute all
assignments, instruments and papers, and perform all acts whatsoever necessary
or desired by the Company to vest and confirm in it, its successors,

                                      -7-
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assigns and nominees, all rights created or contemplated by this subsection (a)
and which may be necessary or desirable to enable the Company, its successors,
assigns, and nominees to secure and enjoy the full benefits and advantages
thereof.

        (b) NONDISCLOSURE OF CONFIDENTIAL INFORMATION. The Optionee shall not,
during the period of employment by the Company or at any time thereafter,
directly or indirectly use, divulge, furnish or make accessible to anyone other
than the Company, its directors and officers other than in the regular course of
the business of the Company or any of its subsidiaries, any knowledge or
information with respect to (i) confidential, secret or proprietary plans, data
(including financial and cost data), specifications, procedures and techniques,
methods, technology, "knowhow" or material relating to the business, products,
services (whether existing or under development) or activities of the Company or
its subsidiaries, (ii) any confidential business plans or surveys of the Company
or its subsidiaries, (iii) any other confidential or secret aspect of the
business, products, services or activities of the Company or its subsidiaries,
or (iv) any customer usages and requirements or any customer lists of the
Company or its subsidiaries. The Optionee shall not, upon leaving the employ of
the Company, without the prior written consent of the Board of Directors of the
Company, take any data, customer lists, reports, studies, compilations, business
plans, presentations/proposals, letters, memoranda, notes or other writings or
documents whatever, or copies thereof, which reflect or deal with any of the
confidential information described in this Section 16(b).

        (c) REMEDIES. The Optionee acknowledges that a breach of the provisions
of this Agreement will cause the Company irreparable injury for which the
Company cannot be reasonably or adequately compensated in damages. The Company
shall, therefore, be entitled, in addition to all other remedies available to
it, to injunctive and/or other equitable relief to prevent a breach of this
Agreement, or any part of it, and to secure its enforcement, and any termination
of Optionee as a result of a violation of this Section 16 shall be deemed "for
cause."

17. SUBJECT TO PLAN. This Option is issued subject and pursuant to the
provisions of the Plan, receipt of a copy of which the Optionee acknowledges. A
determination of the Board of Directors or the Committee established pursuant to
the Plan as to any questions which may arise with respect to the interpretation
of the provisions of this Option and of the Plan shall be final. The Board of
Directors or the Committee may authorize and establish such rules and
regulations, and revisions thereof, not inconsistent with the provisions of the
Plan, as it may deem advisable. Any provision hereof which is inconsistent with,
or contrary to, the terms and conditions of the Plan shall be superseded and
governed by the Plan.

                                      -8-
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18. SEVERABILITY. If any condition, term or provision of this Agreement is
determined by a court to be illegal or in conflict with any law, state or
Federal, the validity of the remaining portions or provisions shall not be
affected, and the rights and obligations of the parties shall be construed and
enforced as if this Agreement did not contain the particular condition, term or
provision determined to be unenforceable.

19. ENTIRE AGREEMENT; NEW HAMPSHIRE LAW. This Agreement contains the entire
understanding and agreement between the parties hereto respecting the within
subject matter, and there are no representations, agreements, arrangements or
understandings, oral or written, between the parties hereto relating to the
subject matter of this Agreement that are not fully expressed herein. The
Company is a New Hampshire corporation, and this Agreement shall be governed by
and construed in accordance with the laws of the State of New Hampshire.

        WITNESS the signature of its duly authorized officer of the Company as
of the date of grant hereof.

                                      THE COMPANY:

                                      WEBMANAGE TECHNOLOGIES, INC.

                                      By:
------------------------                 -----------------------------
Witness
                                               Title:
                                                     --------------------------

                                      -9-
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THE OPTIONEE:

Acknowledged and Agreed to*:

-----------------------------------
Signature

-----------------------------------
Print Name

-----------------------------------
Street Address

-----------------------------------
City, State, Zip Code

-----------------------------------
Social Security No.

*IF you have any "Inventions" to except from Section 16, you must IDENTIFY ALL
SUCH INVENTIONS below, or, if the statement is not applicable, you must write
NONE below.

        None.



----------------------------------------------------------------------

----------------------------------------------------------------------

----------------------------------------------------------------------

                                      -10-
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                                                                    EXHIBIT 99.3

                            NETWORK APPLIANCE, INC.

                        STOCK OPTION ASSUMPTION AGREEMENT
                          WEBMANAGE TECHNOLOGIES, INC.

                             1997 STOCK OPTION PLAN

OPTIONEE:  _______________,

                STOCK OPTION ASSUMPTION AGREEMENT effective as of the 13th day
of November, 2000.

                WHEREAS, the undersigned individual ("Optionee") holds one or
more outstanding options to purchase shares of the common stock of WebManage
Technologies, Inc., a Delaware corporation ("WebManage"), which were granted to
Optionee under WebManage Technologies, Inc. 1997 Stock Option Plan (the "Plan").

                WHEREAS, each of those options is evidenced by a Stock Option
Agreement (the "Option Agreement") issued to Optionee under the Plan.

                WHEREAS, WebManage has been acquired by Network Appliance, Inc.,
a California corporation ("NetApp"), through the merger of WebManage with and
into NetApp (the "Merger") pursuant to the Agreement and Plan of Merger by and
among NetApp and WebManage, dated August 31, 2000 (the "Merger Agreement").

                WHEREAS, the provisions of the Merger Agreement require the
obligations of WebManage under each outstanding option under the Plan to be
assumed by NetApp at the consummation of the Merger and the holder of each
outstanding option to be issued 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 0.02543 of a
share of NetApp common stock ("NetApp Stock") for each outstanding share of
WebManage common stock ("WebManage Stock") (rounded down to the nearest whole
number of shares of NetApp Stock).

                WHEREAS, the purpose of this Agreement is to evidence the
assumption by NetApp 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 those options which have become necessary in connection with
their assumption by NetApp in the Merger.

                NOW, THEREFORE, it is hereby agreed as follows:

                1. The number of shares of WebManage Stock subject to the
options held by Optionee immediately prior to the Effective Time (the "WebManage
Options") and the exercise price payable per share are set forth below. NetApp
hereby assumes, as of the Effective Time, all

   2

the duties and obligations of WebManage under each of the WebManage Options. In
connection with such assumption, the number of shares of NetApp Stock
purchasable under each WebManage Option hereby assumed and the exercise price
payable thereunder have been adjusted to reflect the Exchange Ratio.
Accordingly, the number of shares of NetApp Stock subject to each WebManage
Option hereby assumed shall be as specified for that option below, and the
adjusted exercise price payable per share of NetApp Stock under the assumed
WebManage Option shall also be as indicated for that option below.

            WEBMANAGE STOCK OPTIONS                           NETAPP ASSUMED OPTIONS



# of Shares of WebManage      Exercise Price          # of Shares          Adjusted Exercise
      Common Stock               per Share             of NetApp            Price per Share
                                                     Common Stock
                                                                                  
                              $                                            $

                2. The intent of the foregoing adjustments to each assumed
WebManage Option is to assure that the spread between the aggregate fair market
value of the shares of NetApp Stock purchasable under each such option and the
aggregate exercise price as adjusted pursuant to this Agreement will not,
immediately after the consummation of the Merger, be greater than the spread
which existed, immediately prior to the Merger, between the then aggregate fair
market value of the WebManage Stock subject to the WebManage 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 WebManage Option immediately
prior to the Merger.

                3. Each WebManage Option shall continue to have a maximum term
of ten (10) years from the date of grant, subject to earlier termination (as
provided in the applicable Option Agreement) following Optionee's cessation of
service or employment.

                4. The following provisions shall govern each WebManage Option
hereby assumed by NetApp:

                        (a) Unless the context otherwise requires, all
                references in each Option Agreement and the applicable Plan (to
                the extent incorporated into such Option Agreement) shall be
                adjusted as follows: (i) all references to the "Company" shall
                mean NetApp, (ii) all references to "Stock," "Common Stock" or
                "Shares" shall mean shares of NetApp Stock, (iii) all references
                to the "Board" shall mean the Board of Directors of NetApp and
                (iv) all references to the "Committee" shall mean the
                Compensation Committee of the NetApp Board of Directors.

                        (b) Except as modified by this Agreement, the grant date
                and the expiration date of each assumed WebManage Option and all
                other provisions which govern either the exercise or the
                termination of the assumed WebManage Option shall remain the
                same as set forth in the Option Agreement applicable to that
                option, and the provisions of the applicable Plan and the Option
                Agreement

                                       2
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                shall accordingly govern and control Optionee's rights under
                this Agreement to purchase NetApp Stock under the assumed
                WebManage Option.

                        (c) Each WebManage Option assumed by NetApp which was
                originally designated as an Incentive Stock Option under the
                federal tax laws shall retain such Incentive Stock Option status
                to the maximum extent allowed by law.

                        (d) Each WebManage Option hereby assumed by NetApp shall
                continue to vest and become exercisable in accordance with the
                same installment vesting schedule in effect for that option
                under the applicable Option Agreement immediately prior to the
                Effective Time; except, that the number of shares subject to
                each such installment shall be adjusted to reflect the Exchange
                Ratio.

                        (e) For purposes of applying any and all provisions of
                the Option Agreement and the applicable Plan relating to
                Optionee's status as an employee or a consultant of WebManage,
                Optionee shall be deemed to continue in such status as an
                employee or a consultant for so long as Optionee renders
                services as an employee or a consultant to NetApp or any present
                or future majority-owned NetApp subsidiary. Accordingly, the



                provisions of the Option Agreement governing the termination of
                the assumed WebManage Options upon Optionee's cessation of
                service as an employee or a consultant of WebManage shall
                hereafter be applied on the basis of Optionee's cessation of
                employee or consultant status with NetApp and its subsidiaries,
                and each assumed WebManage Option shall accordingly terminate,
                within the designated time period in effect under the Option
                Agreement for that option, following such cessation of employee
                or consultant status.

                        (f) The adjusted exercise price payable for the NetApp
                Stock subject to each assumed WebManage 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 NetApp Stock delivered in
                payment of such adjusted exercise price, the period for which
                such shares were held as WebManage Stock prior to the Merger
                shall be taken into account.

                        (g) In order to exercise each assumed WebManage Option,
                Optionee must deliver to NetApp a written notice of exercise in
                which the number of shares of NetApp 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 NetApp Stock and should be delivered
                to NetApp at the following address:

                             Network Appliance, Inc.
                             495 East Java Drive
                             Sunnyvale, CA 94089
                             Attention:  Janice Mahoney

                                       3
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                5. 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, Network Appliance, Inc. has caused this
Stock Option Assumption Agreement to be executed on its behalf by its
duly-authorized officer as of the 13th day of November, 2000.

                                            NETWORK APPLIANCE, INC.

                                            By:
                                               ---------------------------------
                                            Name:
                                            Title:

                                 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 WebManage Options hereby assumed by NetApp are as
set forth in the Option Agreement, the applicable Plan and such Stock Option
Assumption Agreement.

                                            ------------------------------------
                                            ____________________, OPTIONEE

DATED:  __________________, 2000
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                                                                    EXHIBIT 99.4
WebManage Technologies, Inc.
Stock Option Plan 1999

                          WEBMANAGE TECHNOLOGIES, INC.

                             1999 STOCK OPTION PLAN

1.      PURPOSE OF THE PLAN

The WebManage Technologies, Inc. 1999 Stock Option Plan (the "Plan") is intended
to promote the growth of the WebManage Technologies, Inc. (the "Company") by
attracting and motivating directors, officers, employees, consultants,
independent contractors, vendors, suppliers and other persons whose efforts are
deemed worthy of encouragement through the incentive effects of stock options.

2.      DEFINITIONS

As used herein, the following definitions shall apply:

(a) "Board" shall mean the Committee if one has been appointed or, if no
Committee has been appointed, the Board of Directors of the Company.

(b) "Code" shall mean the Internal Revenue Code of 1986, as amended, the rules
and regulations promulgated thereunder and the interpretations thereof, all as
from time to time in effect.

(c) "Committee" shall mean the Committee appointed by the Board in accordance
with Section 3(a) below, if one is appointed.

(d) "Common Stock" shall mean the no par value common stock of the Company.

(e) "Company" shall mean WebManage Technologies, Inc., a Delaware corporation.

(f) "Consultant" shall mean any person who is engaged by the Company or any
Parent or Subsidiary of the Company to render consulting or advisory services,
whether or not compensation is paid to such individual.

(g) "Continuous Status" shall mean the absence of any interruption or
termination of service as an Employee, Consultant or other person providing
services on a regular basis to the Company or its Parent or any Subsidiary.
Continuous Status shall not be considered interrupted in the case of sick leave,
military leave, or any other leave of absence approved by the Board, provided
that either such leave is for a period of not more than ninety (90) days or
reemployment upon the expiration of such leave is provided or guaranteed by
contract or statute.

(h) "Director" shall mean any person serving on the Board.

"Employee" shall mean any person, including Officers and Directors, employed by
the Company or its Parent or any Subsidiary of the Company.

0) "Fair Market Value" shall mean the value of a share of Common Stock on the
date of the grant of the Option as determined, in good faith, by the Board or
the Committee and such determination shall be conclusive for all purposes. The
Board or Committee shall take into account such factors affecting value as it,
in its sole and absolute discretion, may deem relevant.
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(k) "Officer" shall mean any person, which may include Directors, employed by
the Company or its Parent or any Subsidiary of the Company who has been elected



an officer by the respective Board of Directors.

(1) "Option" shall mean a stock option issued pursuant to the Plan. Options may
be either "Incentive Options," which are defined as options intended to meet the
requirements of Section 422 of the Code, or "Nonqualified Options," which are
defined as Options not intended to meet such requirements of the Code.

(M) "Option Agreement" shall mean the written agreement setting forth the terms
and conditions of an Option.

(n) "Optioned Stock" shall mean the Common Stock subject to an option.

(o) "Optionee" shall mean a person or entity to whom an Option has been granted.

(p) "Parent" shall mean a "parent corporation," whether now or hereafter
existing, as defined in Section 424(e) of the Code.

(q) "Plan" shall mean the WebManage Technologies, Inc. 1999 Stock Option Plan.

(r) "Share" shall mean a share of Common Stock of the Company, as may be
adjusted in accordance with Section 6 below.

(s) "Subsidiary" shall mean a "subsidiary corporation" of the Company, whether
now or hereafter existing, as defined in Section 424(f) of the Code.

3.      ADMINISTRATION OF THE PLAN

(a) By the Board or by the Committee. The Plan shall be administered by the
Board or, if appointed by the Board, by a Committee; provided, however, if the
Company shall have registered a class of equity securities pursuant to Section
12 of the Securities Exchange Act of 1934, then the Plan shall be administered
by the Board or, if appointed, by a Committee of two or more directors, all of
which shall be "disinterested" as defined in Rule 16b-3 under the Securities
Exchange Act of 1934. The Board and the Committee shall have full authority to
administer the Plan, including authority to interpret and construe any provision
of the Plan and to adopt such rules and regulations for administering the Plan
as it may deem necessary in order to comply with the requirements of the Plan,
or in order that any Option that is intended to be an Incentive Option will be
classified as an incentive stock option under the Code, or in order to conform
to any regulation or to any change in any law or regulation applicable thereto.
The Board may reserve to itself any of the authority granted to the Committee as
set forth herein, and it may perform and discharge all of the functions and
responsibilities of the Committee at any time that a duly constituted Committee
is not appointed and serving.

(b) Actions of the Board and the Committee. All actions taken and all
interpretations and determinations made by the Board or by the Committee in good
faith (including determinations of Fair Market Value) shall be final and binding
upon all Optionees, the Company and all other interested persons. No member of
the Board or the Committee shall be personally liable for any action,
determination or interpretation made in good faith with respect to the Plan, and
all
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members of the Board or the Committee shall, in addition to their rights as
directors, be fully protected by the Company with respect to any such action,
determination or interpretation.

(c) Powers of the Board and the Committee. Subject to the provisions of the
Plan, the Board and, if appointed, the Committee shall have the authority, in
their discretion to:

(i) determine, upon review of the relevant information, the Fair Market Value of
the Common Stock;

(ii) determine the persons to whom Options shall be granted, the time or times
at which Options shall be granted, the number of shares to be represented by
each Option and the exercise price per share;



(iii) interpret the Plan;

(iv) prescribe, amend, and rescind rules and regulations relating to the Plan;

(v) determine whether an Option granted shall be an Incentive Option or a
Nonqualified option and to determine the terms and provisions of each Option
granted (which need not be identical) and, with the consent of the holder
thereof, to modify or amend each Option, including reductions in the exercise
price thereof;

(vi) accelerate or defer (with the consent of the Optionee) the exercise date of
any Option;

(vii) authorize any person to execute on behalf of the Company any instrument
required to effectuate the grant of an Option previously granted by the Board;
and

(viii) make all other determinations deemed necessary or advisable for the
administration of the Plan.

4.      ELIGIBILITY AND PARTICIPATION

(a) Eligibility. Grants of Options may be made to any Employee or Consultant
(which may include Officers and/or Directors) of the Company or of its Parent or
Subsidiary, or any independent contractor, vendor, supplier or any other person
providing services to the Company or a Parent or Subsidiary whose efforts are
deemed worthy of encouragement by the Board; provided, however, that an
Incentive Option may only be granted to an Employee.

(b) Participation by Director. Members of the Board who are either eligible for
Options or have been granted Options may vote on any matters affecting the
administration of the Plan or the grant of any Options pursuant to the Plan,
except that no such member shall act upon the granting of an Option to himself,
but any such member may be counted in determining the existence of a quorum at
any meeting of the Board and may be counted as part of an action by unanimous
written consent during or with respect to which action is taken to grant Options
to him.

5.      EXERCISE PRICE; CONSIDERATION; AND FORM OF OPTION AGREEMENT

(a) Exercise Price. The exercise price of any Incentive Option shall be not less
than one hundred percent (100%) of the Fair Market Value of a share of Common
Stock on the date of the grant of the Option. The exercise price of a
Nonqualified Option shall be determined in the sole discretion of the Board and
may be at less than the Fair Market Value on the date of the grant of the
Option. If an Incentive Option is granted to an Optionee who then owns stock
possessing more than 10% of the total combined voting power of all classes of
stock of the Company or its
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Parent or any Subsidiary, then the exercise price of such Incentive Option shall
be at least one hundred ten percent (1 10 %) of the Fair Market Value of the
Company's Common Stock on the date of the grant of such Option.

(b) Consideration. The exercise price shall be paid in full, at the time of
exercise of the Option, by personal or bank cashier's check or in such other
form of lawful consideration as the Board or the Committee may approve from time
to time, including, without limitation, the transfer of outstanding shares of
Common Stock as provided in Section 7(c) or the Optionee's promissory note in
form satisfactory to the Company and bearing interest at a rate of not less than
the relevant applicable federal rate as defined in Section 1274(d)(1) of the
Code as in effect at such time, as determined by the then most recently
published applicable Revenue Ruling by the Internal Revenue Service.

        (c)     Form of Option Agreement. Each Option shall be evidenced by an
                Option Agreement specifying the number of shares which may be



                purchased upon exercise of the Option and containing such terms
                and provisions as the Board or the Committee may determine,
                subject to the provisions of the Plan.

6.      SHARES OF COMMON STOCK SUBJECT TO THE PLAN

(a) Number. The aggregate number of shares of Common Stock subject to Options
which may be granted under the Plan shall be 2,000,000 subject to adjustment as
herein below provided. To the extent any Option granted under the Plan shall
expire or terminate unexercised or for any reason become unexercisable, the
shares subject to such Option shall thereafter be available for future grants
under the Plan.

(b) Capital Changes. Except as hereinafter provided, no adjustment shall be made
in the number of shares of Common Stock issued to an Optionee, or in any other
rights of the Optionee upon exercise of an Option, by reason of any dividend,
distribution or other right granted to stockholders for which the record date is
prior to the date of exercise of the Optionee's Option. In the event any change
is made to the shares of Common Stock (whether by reason of a merger,
consolidation, reorganization, recapitalization, stock dividend, stock split,
combination of shares, exchange of shares, change in corporate structure or
otherwise), appropriate adjustments shall be made in: (i) the number of shares
of Common Stock theretofore made subject to Options, and in the exercise price
of such shares; and (ii) the aggregate number of shares which may be made
subject to Options.

7.      EXERCISE OF STOCK OPTIONS

(a) Time of Exercise. Subject to the provisions of the Plan, including without
limitation Section 7(d) and Section 8, the Board or the Committee, in its
discretion, shall determine the time when an Option, or a portion of an Option,
shall become exercisable, and the time when an Option, or a portion of an
Option, shall expire; provided, however, that (i) an Incentive Option shall
expire, to the extent not exercised, no later than the tenth (10th) anniversary
of the date on which it was granted; and (ii) any Incentive Option granted to
any person who owns shares possessing more than 10% of the total combined voting
power or value of all classes of stock of the Company or of its Parent or a
Subsidiary shall have a term of not to exceed five (5) years. Such time or times
shall be set forth in the Option Agreement evidencing such Option.

(b) Notice of Exercise. An Optionee electing to exercise an Option shall give
written notice to the Company, as specified by the Option Agreement, of the
Optionee's election to purchase a specified number of shares, such notice shall
be accompanied by the instrument evidencing such Option and any other documents
required by the Company, and shall tender the exercise price of
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the shares that the Optionee has elected to purchase. If the notice of election
to exercise is given by the executor or administrator of a deceased Optionee, or
by the person or persons to whom the Option has been transferred by the
Optionee's will or the applicable laws of descent and distribution, the Company
will be under no obligation to deliver shares pursuant to such exercise unless
and until the Company is satisfied that the person or persons giving such notice
is or are entitled to exercise the Option.

(c) Exchange of Outstanding Stock. The Board, in its sole discretion, may permit
an Optionee to surrender to the Company shares of Common Stock previously
acquired by the Optionee at least six (6) months prior to such surrender as part
or full payment for the exercise of an Option. Such surrendered shares shall be
valued at their Fair Market Value on the date of exercise of the Option.

(d) Termination of Continuous Status Before Exercise. Unless otherwise provided
in the terms of an Option Agreement, the vested portion of an Option held by an
Optionee who is an Employee or a Consultant, as the case may be, at the date of
grant of such Option, may be exercised by the Optionee at any time while the
Optionee is an Employee or a Consultant, respectively, or within 30-days of
termination, and has maintained Continuous Status with the Company or its Parent



or any Subsidiary from the date of the grant of the Option (other than the
Optionee's death, retirement or disability as provided below) until 30-days
prior to the date of the exercise of the Option. Any Option held by the Optionee
at such time as he/she is no longer an Employee or Consultant or Continuous
Status is not maintained shall be deemed to have been forfeited and be of no
further force or effect. In no event, however, may any Option be exercised after
the expiration of its term.

(e) Death. If an Optionee dies at a time when the Optionee is entitled to
exercise an Option, then at any time or times within thirty (30) days after the
Optionee's death (or such further period as the Board may allow) such Option may
be exercised, as to all or any of the shares which the Optionee was entitled to
purchase immediately prior to the Optionee's death by (i) the Optionee's
executor or administrator or the person(s) to whom the Option is transferred by
will or the applicable laws of descent and distribution or (ii) the Optionee's
designated beneficiary, and except as so exercised such Option will expire at
the end of such period. In no event, however, may any Option be exercised after
the expiration of its term.

(f) Retirement and Disability. If an Optionee retires from service at age 65 or
older or retires at less than age 65 with the consent of the Board or becomes
"disabled" (as hereinafter defined) at a time when the Optionee is entitled to
exercise an Option, then, at any time or times within thirty (30) days of the
date of such retirement or within thirty (30) days of the date of such
disability, the Optionee may exercise such Option as to all or any of the shares
which the Optionee was entitled to purchase under such Option immediately prior
to such retirement or disability. Except as so exercised, such Option shall
expire at the end of such period. In no event, however, may any Option be
exercised after the expiration of its term. As used herein, "disabled" shall
mean that the Optionee is permanently and totally disabled so as to be unable to
engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in
death or which has lasted or can be expected to last for a continuous period of
not less than three (3) months.

(g) Disposition of Terminated Stock Options. Any shares of Common Stock subject
to Options which have been terminated as provided above shall not thereafter be
eligible for purchase by the Optionee but shall again be available for grant by
the Board to other Optionees.
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        (h)     Stock Redemption Agreement. As a condition to the exercise of an
                Option by an Optionee, the Board or Committee may require the
                Optionee to execute and deliver a Stock Redemption Agreement,
                Shareholder Agreement or other agreement in such form as the
                Board or Committee shall approve and providing for appropriate
                restrictions on transfer of the Common Stock acquired pursuant
                to such exercise.

8.      SPECIAL PROVISIONS RELATING TO INCENTIVE OPTIONS

(a) $100,000.00 Limit. The Company shall not grant Incentive Options under the
Plan to any Optionee to the extent that the aggregate Fair Market Value
(determined as of the date of grant) of the Common Stock covered by such
Incentive Options which are exercisable for the first time during any calendar
year, when combined with the aggregate Fair Market Value of all stock covered by
Incentive Options granted to such Optionee after December 31, 1986 by the
Company, its Parent or a Subsidiary thereof which are exercisable for the first
time during the same calendar year, exceeds $100,000.

(b) Grants to Employees Only. Incentive Options shall be granted only to persons
who, on the date of grant, are Employees of the Company or its Parent or a
Subsidiary of the Company.

9.      NO CONTRACT OF EMPLOYMENT

Unless otherwise expressed in a writing signed by an authorized officer of the



Company, all Employees of the Company are hired for an unspecified period of
time and are considered to be "at-will employees." Nothing in this Plan shall
confer upon any Optionee the right to continue in the employ of the Company, its
Parent or any Subsidiary, nor shall it limit or restrict in any way the right of
the Company, its Parent or any such Subsidiary to discharge the Optionee at any
time for any reason whatsoever, with or without cause.

10.     NO RIGHTS AS A STOCKHOLDER

An Optionee shall have no rights as a stockholder with respect to any shares of
Common Stock subject to an Option.

11.     NONTRANSFERABILITY OF OPTIONS; DEATH OF OPTIONEE

No Option acquired by an Optionee under the Plan shall be assignable or
transferable by an Optionee, other than by will or the laws of descent and
distribution, and such Options are exercisable, during the Optionee's lifetime,
only by Optionee; provided, however, that (i) a transfer may be made pursuant to
a qualified domestic relations order (as defined in the Code or as permitted by
Title I of the Employee Retirement Income Security Act ("ERISA") or the rules
thereunder) and (ii) any Option Agreement issued under the Plan may provide for
the designation of a beneficiary of the Optionee (which may be an individual or
trustee) who may exercise the Option after the Optionee's death and enjoy the
economic benefits thereof, subject to the consent of Optionee's spouse where
required by law. Subject to Section 7(e), in the event of Optionee's death, the
Option may be exercised by the personal representative of the Optionee's estate
or, if
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no personal representative has been appointed, by the successor(s) in interest
determined under the Optionee's will or under the applicable laws of descent and
distribution.

12.     LIQUIDATION OR MERGER OF THE COMPANY

(a) Liquidation. In the event of a proposed dissolution or liquidation of the
Company, the Option shall terminate immediately prior to the consummation of
such proposed action, unless otherwise provided by the Board. The Board may, in
the exercise of its sole discretion in such instances, declare that any Option
shall terminate as of a date fixed by the Board and give each Optionee the right
to exercise such Option as to all or any part of the Shares covered by an
Option, including Shares as to which the Option would not otherwise be
exercisable.

(b) Sale of Assets, Merger or Consolidation or Change of Control. The Board may
provide for immediate vesting of any or all Options, and allow such Options to
be fully exercised without regard to the normal vesting schedule of such
Options, in the event of a proposed sale of all or substantially all of the
assets of the Company, or a merger or consolidation of the Company with or into
another corporation, a liquidation, or a "change of control" (as defined below);
provided, however, that if the Board determines that such immediate vesting is
not appropriate, then the Options, if the event is a merger or consolidation,
shall be assumed or an equivalent option shall be substituted by such successor
corporation (or a parent or subsidiary of such successor corporation) as a
condition to the completion of such transaction. The term "Change in Control"
shall be deemed to have occurred if (i) any "person" or "group" (as defined in
or as pursuant to section 13(d) and (14)d of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), becomes a "beneficial owner" (as defined
in Rule 13d-3 promulgated under the Exchange Act), directly or indirectly, of
securities of the Company representing thirty percent (30%) or more of the
combined voting power of the Common Stock (and the preferred stock, if any)
outstanding which votes generally for the election of directors; or (ii) the
Company or any of its Subsidiaries sell, in one or more transactions, other than
in the ordinary course of business, assets constituting in the aggregate all or



substantially all of the assets of the Company and its Subsidiaries on a
consolidated basis.

13.     AMENDMENTS; DISCONTINUATION OF PLAN

The Board may from time to time alter, amend, suspend or discontinue the Plan,
including, where applicable, any modifications or amendments as it shall deem
advisable for any reason, including satisfying the requirements of any law or
regulation or any change thereof; provided, however, that no such action shall
adversely affect the rights and obligations with respect to Options at any time
outstanding under the Plan; and provided further, that no such action shall,
without the approval of the stockholders of the Company, (i) materially increase
the maximum number of shares of Common Stock that may be made subject to Options
(unless necessary to effect the adjustments required by Section 6(b)), (ii)
materially increase the benefits accruing to Optionees under the Plan, or (iii)
materially lessen the requirements as to eligibility for participation in the
Plan. No such amendment shall materially adversely affect the rights of any
Optionee under any Option previously granted without such Optionee's prior
consent.

14.     REGISTRATION OF OPTIONED STOCK

The Options shall not be exercisable unless the purchase of such Optioned Stock
is pursuant to an applicable effective registration statement under the
Securities Act of 1933, as amended, or unless, in the opinion of counsel to the
Company, the proposed purchase of such Optioned Stock would be exempt from the
registration requirements of the Securities Act of 1933, as amended.
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15.     WITHHOLDING TAXES; SATISFIED BY WITHHOLDING OPTIONED SHARES

(a) General. The Company, its Parent or any Subsidiary may take such steps as it
may deem necessary or appropriate for the withholding of any taxes which the
Company, its Parent or any Subsidiary is required by law or regulation of any
governmental authority, whether Federal, state or local, domestic or foreign, to
withhold in connection with any Option including, but not limited to, requiring
the Optionee to pay such tax at the time of exercise or the withholding of
issuance of shares of Common Stock to be issued upon the exercise of any Option
until the Optionee reimburses the Company for the amount the Company is required
to withhold with respect to such taxes, or, at the Company's sole discretion,
canceling any portion of such issuance of Common Stock in any amount sufficient
to reimburse itself for the amount it is required to so withhold.

(b) Satisfying Taxes by Withholding Optioned Shares. Option Agreements under the
Plan may, at the discretion of the Board, contain a provision to the effect that
all Federal and state taxes required to be withheld or collected from an
Optionee upon exercise of an Option may be satisfied by the withholding of a
sufficient number of exercised Optioned Stock which, valued at Fair Market Value
on the date or exercise, would be equal to the total withholding obligation of
the Optionee for the exercise of such Option; provided, however, that if the
Company is a public reporting corporation, no person who is an "officer" of the
Company as such term is defined in Rule 3b-2 under the Securities Exchange Act
of 1934 may elect to satisfy the withholding of Federal and state taxes upon the
exercise of an option by the withholding of Optioned Stock unless such election
is made either (i) at least six (6) months prior to the date that the exercise
of the Option becomes a taxable event or (ii) during any of the periods
beginning on the third business day following the date on which the Company
issues a news release containing the operating results of a fiscal quarter or
fiscal year and ending on the twelfth business day following such date. Such
election shall be deemed made upon receipt of notice thereof by an officer of
the Company, by mail, personal delivery or by facsimile message, and shall
(unless notice to the contrary is provided to the Company) be operative for all
option exercises which occur during the twelve (12) month period following
election.

16.     EFFECTIVE DATE AND TERM OF PLAN



The Plan is effective as of the date of adoption by the Board and Options may be
granted at any time on or after such date; provided, however, that the Plan
shall terminate if the stockholders of the Company do not approve and adopt it
within twelve (12) months of such date. No Options shall be granted subsequent
to ten (10) years after the effective date of the Plan; however, Options
outstanding subsequent to ten (10) years after the effective date of the Plan
shall continue to be governed by the provisions of the Plan until exercised or
terminated in accordance with the Plan or the respective Option Agreements.

ADOPTED BY THE BOARD OF DIRECTORS
ON ______________, 199___

APPROVED BY THE STOCKHOLDERS
ON _______________, 199___

ATTEST:
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Secretary



   1

                                                                    EXHIBIT 99.5

                          WEBMANAGE TECHNOLOGIES, INC.

                             STOCK OPTION AGREEMENT
                                    UNDER ITS
                             1999 STOCK OPTION PLAN

        This STOCK OPTION AGREEMENT (this "Agreement") is issued to the Optionee
hereinbelow set forth pursuant to the WebManage Technologies, Inc. 1999 Stock
Option Plan (the "Plan") of WebManage Technologies, Inc., a New Hampshire
corporation (the "Company").

1. OPTIONEE; BASIC TERMS.

        The Optionee is hereby granted an option to purchase the number of fully
paid and non-assessable shares of the Common Stock of the Company at the option
price hereinbelow set forth, subject to the terms and conditions of this
Agreement.

2. DEFINITIONS.

        (a) "CODE" shall mean the Internal Revenue Code of 1986, as amended, the
rules and regulations promulgated thereunder and the interpretations thereof,
all as from time to time in effect.

        (b) "EXERCISE DATES" shall mean the following dates after which the
Option may be exercised in the increments set forth below:

                  Exercise Dates                Optioned Stock
                  --------------                --------------

                  --------------                --------------

                  --------------                --------------

                  --------------                --------------

                  --------------                --------------

        (c) "GRANT DATE" shall mean the date of grant of the Option, being
______________, 199__.

        (d) "INCENTIVE OPTION" shall mean an option described in Section 422 of
the Code. To qualify for favorable tax treatment provided by an incentive
option, the shares purchased upon exercise must be held for a period of two (2)
years from the date of the option grant and for a period of one (1) year after
the shares are transferred to Optionee.

        (e) "NONQUALIFIED OPTION" shall mean an option other than an Incentive
Option, the exercise of which generally results in an immediate taxable event.

        (f) "OPTION" shall have the meaning set forth in Section 3(a) hereof.
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        (g) "OPTIONED STOCK" shall mean _______________ (___) shares of the no
par value Common Stock of the Company.



        (h) "OPTIONEE" shall mean________________.

        (i) "PURCHASE PRICE" shall mean the price per share for the Optioned
Stock and shall be $_______________.

        (j) "VESTING PERIOD" shall mean a period of________________(___) years
commencing on the Grant Date.

        (k) Unless otherwise indicated, all capitalized terms set forth in this
Agreement shall have the meaning provided to them under the Plan, a copy of
which Optionee acknowledges having received.

3. GRANT OF OPTION.

        (a) As of the Grant Date, the Company hereby grants to the Optionee an
option (the "Option") to purchase the Optioned Stock upon the terms and
conditions set forth below.

        (b) This Option is intended to be a(n) (check one only):

            [ ]         Incentive Option (only employees of the Company are
                        eligible)

            [ ]         Nonqualified Option

        (c) The Optionee's relationship to the Company is as a(n) (if
applicable, check more than one):

            [ ]         Officer

            [ ]         Director

            [ ]         Employee

            [ ]         Consultant

            [ ]         Other Person providing services

                                      -2-
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4. DURATION OF OPTION.

        (a) INCENTIVE OPTION: If this Option is an Incentive Option, as
designated in Section 3(b), it shall expire one day short of ten (10) years from
the Grant Date, provided, however, for any Optionee who owns more than ten
percent (10%) of the total combined voting power or value of all classes of
stock of the Company, this Option shall expire one day short of five (5) years
from the Grant Date.

        (b) NONQUALIFIED OPTION: If this Option is a Nonqualified Option, as
designated in Section 3(b), it shall expire ten (10) years from the Grant Date.

5. PURCHASE PRICE.

        The Purchase Price for the Optioned Stock has been determined by the
Board of Directors of the Company and: (a) may or may not be less than the Fair
Market Value on the Grant Date if the Option is a Nonqualified Option, (b) shall
be equal to at least one-hundred percent (100%) of the Fair Market Value if the
Option is an Incentive Option, or (c) shall be equal to at least one-hundred ten
percent (110%) of the Fair Market Value if the Option is an Incentive Option and
Optionee holds more than ten percent (10%) of the total combined voting power or
value of all classes of stock of the Company or of its Parent or any Subsidiary.

6. EXERCISABILITY. Subject to the provisions of this Agreement, including
without limitation Section 10 regarding termination of Optionee's employment,



consulting or other relationship with the Company and Section 14(b) regarding
Incentive Options, this Option shall vest in annual increments over the Vesting
Period equal to the total number of shares of Optioned Stock divided by the
number of years in the Vesting Period. Optioned Stock, to the extent vested
shall become exercisable, in one or more installments (to the nearest whole
number) on the Exercise Dates, to the extent of the total number of Shares of
the Optioned Stock set forth next to such Exercise Date in the definition
thereof. The number of shares of Optioned Stock which become exercisable each
year, to the extent not previously exercised, shall accumulate until exercised
in accordance with and subject to the terms and conditions of this Agreement.

7. METHOD OF EXERCISE AND PAYMENT.

        (a) EXERCISE. This Option may be exercised from time to time, in whole
or in part, to the extent exercisable, only by delivery to an officer of the
Company of the original of this Option with an appropriate Notice of Exercise of
Stock Option duly signed by the Optionee, together

                                      -3-

   4

WebManage Technologies, Inc.
Stock Option Agreement
Under its
1999 Stock Option Plan

with the full Purchase Price of the shares purchased pursuant to the exercise of
the Option and an executed Stock Redemption Agreement pursuant to Section 7(b)
hereof; provided, however, that this Option may not be exercised if such
exercise would violate any law or governmental order or regulation. Payment for
the shares of Optioned Stock purchased pursuant to any exercise shall be made in
full at the time of such exercise, in any of the following methods, as
determined by the Board of Directors and as may be elected by the Optionee:

        (i)     may ___ or may not ___ pay in cash or by check payable to the
                order of the Company;

        (ii)    may ___ or may not ___ pay in Common Stock of the Company
                already owned by the Optionee for a period of six (6) months
                prior to such exercise, valued as of the date of exercise of the
                Option at Fair Market Value; or

        (iii)   may ___ or may not ___ pay by a promissory note payable to the
                order of the Company; if a promissory note is tendered, such
                note shall bear interest at an interest rate determined by, and
                shall be subject to such terms and conditions as are prescribed
                by, the Board as set forth in the form of promissory note then
                utilized under the Plan.

        (b) STOCK REDEMPTION AGREEMENT. The Optionee shall execute and deliver
to the Company, together with the Notice of Exercise of Stock Option and payment
in full of the Purchase Price, duplicate originals of a Stock Redemption
Agreement in the form set forth in Exhibit 1 attached to this Agreement. The
Company shall not issue any shares of Optioned Stock to the Optionee unless and
until Optionee executes and delivers such Stock Redemption Agreement.

        (c) TAX WITHHOLDINGS. Optionee agrees to have withheld from any
remuneration payable to such Optionee by the Company and/or to pay to the
Company, at the time of exercise of the Option, an amount which is required to
be withheld or paid pursuant to any Federal, state or local tax or revenue laws
or regulations, as may be determined by the Company. The Optionee may not
satisfy such tax withholding by instructing the Company to withhold such number
of shares of Optioned Stock that would equal the total tax obligations required
to be withheld.

8. NON-TRANSFERABILITY. This Option shall not be transferred, sold, pledged,
assigned, hypothecated, or disposed of in any manner by Optionee other than by
will or the laws of descent and distribution to the extent hereinafter set
forth; provided, however, that a transfer hereof may be made pursuant to a
qualified domestic relations order (as defined in the Code or as permitted

                                      -4-
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by Title I of the Employee Retirement Income Security Act ("ERISA") or the rules
thereunder) and, provided further, that Optionee may designate a beneficiary
(which may be an individual or trustee) who may exercise the Option after
Optionee's death and enjoy the economic benefits thereof, subject to the consent
of Optionee's spouse where required by law. This Option may be exercised during
the Optionee's lifetime only by the Optionee or, upon the Optionee's legal
incapacity to act on the Optionee's own behalf, by the Optionee's conservator or
other lawful representative. The Option shall be null and void and without
effect upon any attempted assignment or transfer, except as hereinabove
provided, including without limitation, any purported assignment, whether
voluntary of by operation of law, pledge, hypothecation or other disposition
contrary to the provisions hereof, or levy of execution, attachment, trustee
process or similar process, whether legal or equitable, upon the Option.

9. TERMINATION. To the extent that this Option shall not have been exercised in
full prior to its termination or expiration date, whichever shall be sooner, it
shall terminate and become void and of no effect.

10. CESSATION OF CONTINUOUS STATUS -- TERMINATION, RETIREMENT, DEATH OR
DISABILITY. If the Optionee shall voluntarily or involuntarily cease Continuous
Status (as such term is defined in the Plan) (hereinafter referred to as a
"Termination"), the Option of the Optionee shall terminate immediately upon the
Termination and the Optionee in such event shall have no right after such
Termination to exercise any unexercised Option that the Optionee might have
exercised on or prior to the Termination; provided, however, that if the
Termination is due to (i) retirement by the Optionee on or after attaining the
age of sixty-five (65) years, (ii) the disability of the Optionee or (iii) the
death of the Optionee, then the Optionee or the representative of the estate of
the Optionee shall have the privilege of exercising the entire unexercised
vested portion of this Option, provided that such exercise be accomplished (a)
prior to the expiration of this Option and (b) either within thirty (30) days of
the Optionee's retirement, within thirty (30) days of the Optionee's disability,
or within thirty (30) days after the date of death of the Optionee, as the case
may be.

11. STOCK SPLITS AND CAPITAL ADJUSTMENTS. If, prior to the complete exercise of
this Option, there shall be declared and paid a stock dividend upon the Common
Stock of the Company or if such stock shall be split up, converted, exchanged or
reclassified, this Option, to the extent that it has not been exercised, shall
entitle the holder, upon the future exercise of this Option, to such number and
kind of securities or other property, subject to the terms of the Option, to
which the holder would be entitled had he actually owned the stock subject to
the unexercised portion of the Option at the time of the occurrence of such
stock dividend, split up, conversion, exchange, reclassification or
substitution; and the aggregate purchase price upon the future exercise of the

                                      -5-
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Option shall be the same as if shares of Common Stock of the Company originally
optioned were being purchased as provided herein.

12. ACCELERATION OF EXERCISE DATE.

        (a) SALE OF ASSETS, MERGER, CONSOLIDATION AND CHANGE OF CONTROL. The
Board of Directors of the Company may, but shall not be required, to provide for
immediate vesting of any or all outstanding unexercised Options in the event of
any proposed merger, acquisition or sale of the Company (other than a merger,
acquisition or sale with respect to which a majority of the members of the Board
of Directors of the Company prior to the merger, acquisition or sale continue to



be a majority of the Board of Directors of the resulting corporation after such
merger, acquisition or sale), all pursuant to and subject to the terms and
conditions of the Plan including, without limitation, the limitations upon
vesting imposed by Section 8 of the Plan.

13. COMPLIANCE WITH SECURITIES LAWS.

        (a) POSTPONE ISSUANCE. Notwithstanding any provision of this Option to
the contrary, the Company may postpone the issuance and delivery of shares upon
any exercise of this Option until one of the following conditions shall be met:

             (i) The shares of Optioned Stock with respect to which such Option
has been exercised are at the time of the issue of such shares effectively
registered under applicable Federal and state securities laws now in force or
hereafter enacted or amended; or

             (ii) Counsel for the Company shall have given an opinion that
registration of such shares under applicable Federal and state securities laws,
as now in force or hereafter enacted or amended, is not required.

        (b) INVESTMENT REPRESENTATION. In the event that for any reason the
shares of Optioned Stock to be issued upon exercise of the Option shall not be
effectively registered under the Securities Act of 1933 (the "1933 Act"), upon
any date on which the Option is exercised in whole or in part, the Company shall
be under no further obligation to issue shares of Optioned Stock unless the
Optionee shall give a written representation to the Company, in form
satisfactory to the Company, that such person is acquiring the shares of
Optioned Stock issued pursuant to such exercise of the Option for investment and
not with a view to, or for sale in connection with, the distribution of any such
shares, and that he/she will make no transfer of the same except in compliance
with the 1933 Act and the rules and regulations promulgated

                                      -6-
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thereunder and then in force, and in such event, the Company may place an
"investment legend" upon any certificate for the shares of Optioned Stock issued
by reason of such exercise.

14. SPECIAL RULES REGARDING INCENTIVE OPTIONS.

        (a) NOTICE OF TRANSFER. If this Option is an Incentive Option, then the
employee-Optionee hereby agrees to notify the Company in writing within three
(3) days after any sale, transfer or other disposition of shares acquired upon
the exercise of this Option which occurs within either twelve (12) months
following the date of exercise or twenty-four (24) months following the Grant
Date.

        (b) $100,000 PER YEAR EXERCISE LIMIT. If this option is an Incentive
Option, then it shall be exercisable in accordance with the above schedule of
Section 6, but in no event shall it be exercised to the extent that the
aggregate fair market value of Optioned Stock, which is exercisable for the
first time during any calendar year, when combined with the aggregate fair
market value of all stock covered by incentive stock options (as defined in the
Code) granted to Optionee after December 31, 1986 by the Company, its parent or
a subsidiary of the Company which are exercisable for the first time during the
same calendar year, exceeds $100,000.

15. NO AGREEMENT OF EMPLOYMENT. Neither the grant of this Option nor this
Agreement shall be deemed to create any agreement with, or obligation by, the
Company to employ the Optionee for any period of time, it being understood that
employment is strictly "at will" in the absence of any written agreement to the
contrary and, in the absence of such written agreement, such person may be
terminated by the Company at any time, with or without cause.

16. ASSIGNMENT OF INVENTIONS, ETC.; NON-DISCLOSURE OF CONFIDENTIAL INFORMATION.
As further consideration for the issuance of the Option, the Optionee, if the
Optionee is an Employee of the Company, agrees as follows:



        (a) ASSIGNMENT OF INVENTIONS. Any and all trade secrets, inventions and
proprietary information which either (i) relates at the time of conception or
reduction to practice to the company or its business, or actual or demonstrably
anticipated research or development of the Company or (ii) results from any work
performed by the Optionee for the Company is hereby assigned to, and shall
become the absolute property of, the Company and shall at all times and for all
purposes be regarded as acquired and held by the Optionee in a fiduciary
capacity for the sole benefit of the Company, and the Optionee agrees that, upon
request, the Optionee will promptly make all disclosures, execute all
assignments, instruments and papers, and perform all acts whatsoever necessary
or desired by the Company to vest and confirm in it, its successors,

                                      -7-
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assigns and nominees, all rights created or contemplated by this subsection (a)
and which may be necessary or desirable to enable the Company, its successors,
assigns, and nominees to secure and enjoy the full benefits and advantages
thereof.

        (b) NONDISCLOSURE OF CONFIDENTIAL INFORMATION. The Optionee shall not,
during the period of employment by the Company or at any time thereafter,
directly or indirectly use, divulge, furnish or make accessible to anyone other
than the Company, its directors and officers other than in the regular course of
the business of the Company or any of its subsidiaries, any knowledge or
information with respect to (i) confidential, secret or proprietary plans, data
(including financial and cost data), specifications, procedures and techniques,
methods, technology, "knowhow" or material relating to the business, products,
services (whether existing or under development) or activities of the Company or
its subsidiaries, (ii) any confidential business plans or surveys of the Company
or its subsidiaries, (iii) any other confidential or secret aspect of the
business, products, services or activities of the Company or its subsidiaries,
or (iv) any customer usages and requirements or any customer lists of the
Company or its subsidiaries. The Optionee shall not, upon leaving the employ of
the Company, without the prior written consent of the Board of Directors of the
Company, take any data, customer lists, reports, studies, compilations, business
plans, presentations/proposals, letters, memoranda, notes or other writings or
documents whatever, or copies thereof, which reflect or deal with any of the
confidential information described in this Section 16(b).

        (c) REMEDIES. The Optionee acknowledges that a breach of the provisions
of this Agreement will cause the Company irreparable injury for which the
Company cannot be reasonably or adequately compensated in damages. The Company
shall, therefore, be entitled, in addition to all other remedies available to
it, to injunctive and/or other equitable relief to prevent a breach of this
Agreement, or any part of it, and to secure its enforcement, and any termination
of Optionee as a result of a violation of this Section 16 shall be deemed "for
cause."

17. SUBJECT TO PLAN. This Option is issued subject and pursuant to the
provisions of the Plan, receipt of a copy of which the Optionee acknowledges. A
determination of the Board of Directors or the Committee established pursuant to
the Plan as to any questions which may arise with respect to the interpretation
of the provisions of this Option and of the Plan shall be final. The Board of
Directors or the Committee may authorize and establish such rules and
regulations, and revisions thereof, not inconsistent with the provisions of the
Plan, as it may deem advisable. Any provision hereof which is inconsistent with,
or contrary to, the terms and conditions of the Plan shall be superseded and
governed by the Plan.

                                      -8-
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18. SEVERABILITY. If any condition, term or provision of this Agreement is
determined by a court to be illegal or in conflict with any law, state or
Federal, the validity of the remaining portions or provisions shall not be
affected, and the rights and obligations of the parties shall be construed and
enforced as if this Agreement did not contain the particular condition, term or
provision determined to be unenforceable.

19. ENTIRE AGREEMENT; NEW HAMPSHIRE LAW. This Agreement contains the entire
understanding and agreement between the parties hereto respecting the within
subject matter, and there are no representations, agreements, arrangements or
understandings, oral or written, between the parties hereto relating to the
subject matter of this Agreement that are not fully expressed herein. The
Company is a New Hampshire corporation, and this Agreement shall be governed by
and construed in accordance with the laws of the State of New Hampshire.

        WITNESS the signature of its duly authorized officer of the Company as
of the date of grant hereof.

                                      THE COMPANY:

                                      WEBMANAGE TECHNOLOGIES, INC.

                                        By:
-----------------------------              -------------------------------------
Witness
                                             Title:
                                                   -----------------------------
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THE OPTIONEE:

Acknowledged and Agreed to*:

-----------------------------------
Signature

-----------------------------------
Print Name

-----------------------------------
Street Address

-----------------------------------
City, State, Zip Code

-----------------------------------
Social Security No.

*IF you have any "Inventions" to except from Section 16, you must IDENTIFY ALL
SUCH INVENTIONS below, or, if the statement is not applicable, you must write
NONE below.

         None.
----------------------------------------------------------------------



----------------------------------------------------------------------

----------------------------------------------------------------------
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                                                                    EXHIBIT 99.6

                            NETWORK APPLIANCE, INC.

                        STOCK OPTION ASSUMPTION AGREEMENT
                          WEBMANAGE TECHNOLOGIES, INC.

                             1999 STOCK OPTION PLAN

OPTIONEE:  _______________,

                STOCK OPTION ASSUMPTION AGREEMENT effective as of the 13th day
of November, 2000.

                WHEREAS, the undersigned individual ("Optionee") holds one or
more outstanding options to purchase shares of the common stock of WebManage
Technologies, Inc., a Delaware corporation ("WebManage"), which were granted to
Optionee under WebManage Technologies, Inc. 1999 Stock Option Plan (the "Plan").

                WHEREAS, each of those options is evidenced by a Stock Option
Agreement (the "Option Agreement") issued to Optionee under the Plan.

                WHEREAS, WebManage has been acquired by Network Appliance, Inc.,
a California corporation ("NetApp"), through the merger of WebManage with and
into NetApp (the "Merger") pursuant to the Agreement and Plan of Merger by and
among NetApp and WebManage, dated August 31, 2000 (the "Merger Agreement").

                WHEREAS, the provisions of the Merger Agreement require the
obligations of WebManage under each outstanding option under the Plan to be
assumed by NetApp at the consummation of the Merger and the holder of each
outstanding option to be issued 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 0.02543 of a
share of NetApp common stock ("NetApp Stock") for each outstanding share of
WebManage common stock ("WebManage Stock") (rounded down to the nearest whole
number of shares of NetApp Stock).

                WHEREAS, the purpose of this Agreement is to evidence the
assumption by NetApp 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 those options which have become necessary in connection with
their assumption by NetApp in the Merger.

                NOW, THEREFORE, it is hereby agreed as follows:

                1. The number of shares of WebManage Stock subject to the
options held by Optionee immediately prior to the Effective Time (the "WebManage
Options") and the exercise price payable per share are set forth below. NetApp
hereby assumes, as of the Effective Time, all

   2

the duties and obligations of WebManage under each of the WebManage Options. In
connection with such assumption, the number of shares of NetApp Stock
purchasable under each WebManage Option hereby assumed and the exercise price
payable thereunder have been adjusted to reflect the Exchange Ratio.
Accordingly, the number of shares of NetApp Stock subject to each WebManage
Option hereby assumed shall be as specified for that option below, and the
adjusted exercise price payable per share of NetApp Stock under the assumed
WebManage Option shall also be as indicated for that option below.

            WEBMANAGE STOCK OPTIONS                           NETAPP ASSUMED OPTIONS



# of Shares of WebManage      Exercise Price          # of Shares          Adjusted Exercise
      Common Stock               per Share             of NetApp            Price per Share
                                                     Common Stock
                                                                                  
                              $                                            $

                2. The intent of the foregoing adjustments to each assumed
WebManage Option is to assure that the spread between the aggregate fair market
value of the shares of NetApp Stock purchasable under each such option and the
aggregate exercise price as adjusted pursuant to this Agreement will not,
immediately after the consummation of the Merger, be greater than the spread
which existed, immediately prior to the Merger, between the then aggregate fair
market value of the WebManage Stock subject to the WebManage 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 WebManage Option immediately
prior to the Merger.

                3. Each WebManage Option shall continue to have a maximum term
of ten (10) years from the date of grant, subject to earlier termination (as
provided in the applicable Option Agreement) following Optionee's cessation of
service or employment.

                4. The following provisions shall govern each WebManage Option
hereby assumed by NetApp:

                        (a) Unless the context otherwise requires, all
                references in each Option Agreement and the applicable Plan (to
                the extent incorporated into such Option Agreement) shall be
                adjusted as follows: (i) all references to the "Company" shall
                mean NetApp, (ii) all references to "Stock," "Common Stock" or
                "Shares" shall mean shares of NetApp Stock, (iii) all references
                to the "Board" shall mean the Board of Directors of NetApp and
                (iv) all references to the "Committee" shall mean the
                Compensation Committee of the NetApp Board of Directors.

                        (b) Except as modified by this Agreement, the grant date
                and the expiration date of each assumed WebManage Option and all
                other provisions which govern either the exercise or the
                termination of the assumed WebManage Option shall remain the
                same as set forth in the Option Agreement applicable to that
                option, and the provisions of the applicable Plan and the Option
                Agreement

                                       2
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                shall accordingly govern and control Optionee's rights under
                this Agreement to purchase NetApp Stock under the assumed
                WebManage Option.

                        (c) Each WebManage Option assumed by NetApp which was
                originally designated as an Incentive Stock Option under the
                federal tax laws shall retain such Incentive Stock Option status
                to the maximum extent allowed by law.

                        (d) Each WebManage Option hereby assumed by NetApp shall
                continue to vest and become exercisable in accordance with the
                same installment vesting schedule in effect for that option
                under the applicable Option Agreement immediately prior to the
                Effective Time; except, that the number of shares subject to
                each such installment shall be adjusted to reflect the Exchange
                Ratio.

                        (e) For purposes of applying any and all provisions of
                the Option Agreement and the applicable Plan relating to
                Optionee's status as an employee or a consultant of WebManage,
                Optionee shall be deemed to continue in such status as an
                employee or a consultant for so long as Optionee renders
                services as an employee or a consultant to NetApp or any present
                or future majority-owned NetApp subsidiary. Accordingly, the



                provisions of the Option Agreement governing the termination of
                the assumed WebManage Options upon Optionee's cessation of
                service as an employee or a consultant of WebManage shall
                hereafter be applied on the basis of Optionee's cessation of
                employee or consultant status with NetApp and its subsidiaries,
                and each assumed WebManage Option shall accordingly terminate,
                within the designated time period in effect under the Option
                Agreement for that option, following such cessation of employee
                or consultant status.

                        (f) The adjusted exercise price payable for the NetApp
                Stock subject to each assumed WebManage 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 NetApp Stock delivered in
                payment of such adjusted exercise price, the period for which
                such shares were held as WebManage Stock prior to the Merger
                shall be taken into account.

                        (g) In order to exercise each assumed WebManage Option,
                Optionee must deliver to NetApp a written notice of exercise in
                which the number of shares of NetApp 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 NetApp Stock and should be delivered
                to NetApp at the following address:

                             Network Appliance, Inc.
                             495 East Java Drive
                             Sunnyvale, CA 94089
                             Attention:  Janice Mahoney
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                5. 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, Network Appliance, Inc. has caused this
Stock Option Assumption Agreement to be executed on its behalf by its
duly-authorized officer as of the 13th day of November, 2000.

                                            NETWORK APPLIANCE, INC.

                                            By:
                                               ---------------------------------
                                            Name:
                                            Title:

                                 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 WebManage Options hereby assumed by NetApp are as
set forth in the Option Agreement, the applicable Plan and such Stock Option
Assumption Agreement.

                                            ------------------------------------
                                            ____________________, OPTIONEE

DATED:  __________________, 2000
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                                                                    EXHIBIT 99.7

                          WEBMANAGE TECHNOLOGIES, INC.
                            2000 STOCK INCENTIVE PLAN

                                   ARTICLE ONE

                               GENERAL PROVISIONS

        I.      PURPOSE OF THE PLAN

                This 2000 Stock Incentive Plan is intended to promote the
interests of WebManage Technologies, Inc., a Delaware corporation, by providing
eligible persons with the opportunity to acquire a proprietary interest, or
otherwise increase their proprietary interest, in the Corporation as an
incentive for them to remain in the service of the Corporation.

                Capitalized terms shall have the meanings assigned to such terms
in the attached Appendix.

        II.     STRUCTURE OF THE PLAN

                A. The Plan shall consist of the Discretionary Option Grant
Program under which eligible persons may, at the discretion of the Plan
Administrator, be granted options to purchase shares of Common Stock.

                B. The provisions of Articles One and Three shall apply to the
equity program under the Plan and shall accordingly govern the interests of all
persons under the Plan.

        III.    ADMINISTRATION OF THE PLAN

                A. Administration of the Discretionary Option Grant with respect
to all persons eligible to participate in those programs may, at the Board's
discretion, be vested in the Primary Committee or a Secondary Committee, or the
Board may retain the power to administer those programs with respect to all such
persons.

                B. Members of the Primary Committee or any Secondary Committee
shall serve for such period of time as the Board may determine and may be
removed by the Board at any time. The Board may also at any time terminate the
functions of any Secondary Committee and reassume all powers and authority
previously delegated to such committee.

                C. Each Plan Administrator shall, within the scope of its
administrative functions under the Plan, have full power and authority to
establish such rules and regulations as it may deem appropriate for proper
administration of the Discretionary Option Grant and to make such determinations
under, and issue such interpretations of, the provisions of such program and any
outstanding options or stock issuances thereunder as it may deem necessary or
advisable. Decisions of the Plan Administrator within the scope of its
administrative functions under the Plan shall be final and binding on all
parties who have an interest in the Discretionary Option Grant under its
jurisdiction or any stock option or stock issuance thereunder.

   2

                D. Service on the Primary Committee or the Secondary Committee
shall constitute service as a Board member, and members of each such committee
shall accordingly be entitled to full indemnification and reimbursement as Board
members for their service on such committee. No member of the Primary Committee
or the Secondary Committee shall be liable for any act or omission made in good
faith with respect to the Plan or any option grants or stock issuances under the
Plan.

        IV.     ELIGIBILITY



                A. The persons eligible to participate in the Discretionary
Option Grant are as follows:

                        (i) Employees,

                        (ii) non-employee members of the Board or the board of
        directors of any Parent or Subsidiary, and

                        (iii) consultants and other independent advisors who
        provide services to the Corporation (or any Parent or Subsidiary).

                B. Each Plan Administrator shall, within the scope of its
administrative jurisdiction under the Plan, have full authority (subject to the
provisions of the Plan) to determine, with respect to the option grants under
the Discretionary Option Grant Program, which eligible persons are to receive
option grants, the time or times when such option grants are to be made, the
number of shares to be covered by each such grant, the status of the granted
option as either an Incentive Option or a Non-Statutory Option, the time or
times when each option is to become exercisable, and the vesting schedule (if
any) applicable to the option shares and the maximum term for which the option
is to remain outstanding.

        V.      STOCK SUBJECT TO THE PLAN

                A. The stock issuable under the Plan shall be shares of
authorized but unissued or reacquired Common Stock. The maximum number of shares
of Common Stock which may be issued over the term of the Plan shall not exceed
5,000,000 shares.

                B. No one person participating in the Plan may receive options
and direct stock issuances for more than 5,000,000 shares of Common Stock in the
aggregate per calendar year, beginning with the 2000 calendar year.

                C. Shares of Common Stock subject to outstanding options shall
be available for subsequent issuance under the Plan to the extent (i) the
options expire or terminate for any reason prior to exercise in full or (ii) the
options are cancelled in accordance with the cancellation-regrant provisions of
Article Two. In addition, any unvested shares issued under the Plan and
subsequently repurchased by the Corporation, at the option exercise or direct
issue price paid per share, pursuant to the Corporation's repurchase rights
under the Plan shall be added back to the number of shares of Common Stock
reserved for issuance under the Plan and shall
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accordingly be available for reissuance through one or more subsequent option
grants. Should the exercise price of an option under the Plan be paid with
shares of Common Stock or should shares of Common Stock otherwise issuable under
the Plan be withheld by the Corporation in satisfaction of the withholding taxes
incurred in connection with the exercise of an option or the vesting of a stock
issuance under the Plan, then the number of shares of Common Stock available for
issuance under the Plan shall be reduced by the gross number of shares for which
the option is exercised or which vest under the stock issuance, and not by the
net number of shares of Common Stock issued to the holder of such option or
stock issuance.

                D. Should any change be made to the Common Stock by reason of
any stock split, stock dividend, recapitalization, combination of shares,
exchange of shares or other change affecting the outstanding Common Stock as a
class without the Corporation's receipt of consideration, appropriate
adjustments shall be made to (i) the maximum number and/or class of securities
issuable under the Plan, (ii) the maximum number and/or class of securities for
which any one person may be granted options and direct stock issuances per
calendar year, and (iii) the number and/or class of securities and the exercise
price per share in effect under each outstanding option in order to prevent the
dilution or enlargement of benefits thereunder. The adjustments determined by
the Plan Administrator shall be final, binding and conclusive.
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                                   ARTICLE TWO

                       DISCRETIONARY OPTION GRANT PROGRAM

        I.      OPTION TERMS

                Each option shall be evidenced by one or more documents in the
form approved by the Plan Administrator; provided, however, that each such
document shall comply with the terms specified below. Each document evidencing
an Incentive Option shall, in addition, be subject to the provisions of the Plan
applicable to such options.

                A.      Exercise Price.

                        1. The exercise price per share shall be fixed by the
Plan Administrator but shall not be less than one hundred percent (100%) of the
Fair Market Value per share of Common Stock on the option grant date.

                        2. The exercise price shall become immediately due upon
exercise of the option and shall be payable in one or more of the forms
specified below:

                                (i) cash or check made payable to the
        Corporation,

                                (ii) shares of Common Stock held for the
        requisite period necessary to avoid a charge to the Corporation's
        earnings for financial reporting purposes and valued at Fair Market
        Value on the Exercise Date, or

                                (iii) to the extent the option is exercised for
        vested shares, through a special sale and remittance procedure pursuant
        to which the Optionee shall concurrently provide irrevocable
        instructions to (a) the Corporation to effect the immediate sale of the
        purchased shares and remit to the Corporation, out of the sale proceeds
        available on the settlement date, sufficient funds to cover the
        aggregate exercise price payable for the purchased shares plus all
        applicable Federal, state and local income and employment taxes required
        to be withheld by the Corporation by reason of such exercise and (b) the
        Corporation to deliver the certificates for the purchased shares
        directly to such brokerage firm in order to complete the sale
        transaction.

                Except to the extent such sale and remittance procedure is
utilized, payment of the exercise price for the purchased shares must be made on
the Exercise Date.

                B. Exercise and Term of Options. Each option shall be
exercisable at such time or times, during such period and for such number of
shares as shall be determined by the Plan Administrator and set forth in the
documents evidencing the option. However, no option shall have a term in excess
of ten (10) years measured from the option grant date.
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                C.      Effect of Termination of Service.

                                1. The following provisions shall govern the
        exercise of any options held by the Optionee at the time of cessation of
        Service or death:

                                (i) Any option outstanding at the time of the
        Optionee's cessation of Service for any reason shall remain exercisable
        for such period of time thereafter as shall be determined by the Plan
        Administrator and set forth in the documents evidencing the option, but
        no such option shall be exercisable after the expiration of the option
        term.



                                (ii) Any option exercisable in whole or in part
        by the Optionee at the time of death may be exercised subsequently by
        the personal representative of the Optionee's estate or by the person or
        persons to whom the option is transferred pursuant to the Optionee's
        will or in accordance with the laws of descent and distribution.

                                (iii) During the applicable post-Service
        exercise period, the option may not be exercised in the aggregate for
        more than the number of vested shares for which the option is
        exercisable on the date of the Optionee's cessation of Service. Upon the
        expiration of the applicable exercise period or (if earlier) upon the
        expiration of the option term, the option shall terminate and cease to
        be outstanding for any vested shares for which the option has not been
        exercised. However, the option shall, immediately upon the Optionee's
        cessation of Service, terminate and cease to be outstanding to the
        extent the option is not otherwise at that time exercisable for vested
        shares.

                                (iv) Should the Optionee's Service be terminated
        for Misconduct, then all outstanding options held by the Optionee shall
        terminate immediately and cease to be outstanding.

                        2. The Plan Administrator shall have the discretion,
exercisable either at the time an option is granted or at any time while the
option remains outstanding, to:

                                (i) extend the period of time for which the
        option is to remain exercisable following the Optionee's cessation of
        Service from the period otherwise in effect for that option to such
        greater period of time as the Plan Administrator shall deem appropriate,
        but in no event beyond the expiration of the option term, and/or

                                (ii) permit the option to be exercised, during
        the applicable post-Service exercise period, not only with respect to
        the number of vested shares of Common Stock for which such option is
        exercisable at the time of the Optionee's cessation of Service but also
        with respect to one or more additional installments in which the
        Optionee would have vested under the option had the Optionee continued
        in Service.

                                       5

   6

                D. Stockholder Rights. The holder of an option shall have no
stockholder rights with respect to the shares subject to the option until such
person shall have exercised the option, paid the exercise price and become a
holder of record of the purchased shares.

                E. Repurchase Rights. The Plan Administrator shall have the
discretion to grant options which are exercisable for unvested shares of Common
Stock. Should the Optionee cease Service while holding such unvested shares, the
Corporation shall have the right to repurchase, at the exercise price paid per
share, any or all of those unvested shares. The terms upon which such repurchase
right shall be exercisable (including the period and procedure for exercise and
the appropriate vesting schedule for the purchased shares) shall be established
by the Plan Administrator and set forth in the document evidencing such
repurchase right.

                F. Limited Transferability of Options. During the lifetime of
the Optionee, Incentive Options shall be exercisable only by the Optionee and
shall not be assignable or transferable other than by will or by the laws of
descent and distribution following the Optionee's death. Non-Statutory Options
shall be subject to the same limitation, except that a Non-Statutory Option may,
in connection with the Optionee's estate plan, be assigned in whole or in part
during the Optionee's lifetime to one or more members of the Optionee's
immediate family or to a trust established exclusively for one or more such
family members. The assigned portion may only be exercised by the person or
persons who acquire a proprietary interest in the option pursuant to the
assignment. The terms applicable to the assigned portion shall be the same as
those in effect for the option immediately prior to such assignment and shall be
set forth in such documents issued to the assignee as the Plan Administrator may
deem appropriate.



        II.     INCENTIVE OPTIONS

                The terms specified below shall be applicable to all Incentive
Options. Except as modified by the provisions of this Section II, all the
provisions of Articles One, Two and Three shall be applicable to Incentive
Options. Options which are specifically designated as Non-Statutory Options when
issued under the Plan shall not be subject to the terms of this Section II.

                A. Eligibility. Incentive Options may only be granted to
Employees.

                B. Exercise Price. The exercise price per share shall not be
less than one hundred percent (100%) of the Fair Market Value per share of
Common Stock on the option grant date.

                C. Dollar Limitation. The aggregate Fair Market Value of the
shares of Common Stock (determined as of the respective date or dates of grant)
for which one or more options granted to any Employee under the Plan (or any
other option plan of the Corporation or any Parent or Subsidiary) may for the
first time become exercisable as Incentive Options during any one (1) calendar
year shall not exceed the sum of One Hundred Thousand Dollars ($100,000). To the
extent the Employee holds two (2) or more such options which become exercisable
for the first time in the same calendar year, the foregoing limitation on the
exercisability of such options as Incentive Options shall be applied on the
basis of the order in which such options are granted.
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                D. 10% Stockholder. If any Employee to whom an Incentive Option
is granted is a 10% Stockholder, then the exercise price per share shall not be
less than one hundred ten percent (110%) of the Fair Market Value per share of
Common Stock on the option grant date, and the option term shall not exceed five
(5) years measured from the option grant date.

        III.    CORPORATE TRANSACTION/CHANGE IN CONTROL

                A. In the event of any Corporate Transaction, each outstanding
option shall automatically accelerate so that each such option shall,
immediately prior to the effective date of the Corporate Transaction, become
fully exercisable with respect to the total number of shares of Common Stock at
the time subject to such option and may be exercised for any or all of those
shares as fully-vested shares of Common Stock. However, an outstanding option
shall not so accelerate if and to the extent: (i) such option is, in connection
with the Corporate Transaction, either to be assumed by the successor
corporation (or parent thereof) or to be replaced with a comparable option to
purchase shares of the capital stock of the successor corporation (or parent
thereof), (ii) such option is to be replaced with a cash incentive program of
the successor corporation which preserves the spread existing on the unvested
option shares at the time of the Corporate Transaction and provides for
subsequent payout in accordance with the same vesting schedule applicable to
such option or (iii) the acceleration of such option is subject to other
limitations imposed by the Plan Administrator at the time of the option grant.
The determination of option comparability under clause (i) above shall be made
by the Plan Administrator, and its determination shall be final, binding and
conclusive.

                B. All outstanding repurchase rights shall also terminate
automatically, and the shares of Common Stock subject to those terminated rights
shall immediately vest in full, in the event of any Corporate Transaction,
except to the extent: (i) those repurchase rights are to be assigned to the
successor corporation (or parent thereof) in connection with such Corporate
Transaction or (ii) such accelerated vesting is precluded by other limitations
imposed by the Plan Administrator at the time the repurchase right is issued.

                C. Immediately following the consummation of the Corporate
Transaction, all outstanding options shall terminate and cease to be
outstanding, except to the extent assumed by the successor corporation (or
parent thereof).

                D. Each option which is assumed in connection with a Corporate



Transaction shall be appropriately adjusted, immediately after such Corporate
Transaction, to apply to the number and class of securities which would have
been issuable to the Optionee in consummation of such Corporate Transaction had
the option been exercised immediately prior to such Corporate Transaction.
Appropriate adjustments to reflect such Corporate Transaction shall also be made
to (i) the exercise price payable per share under each outstanding option,
provided the aggregate exercise price payable for such securities shall remain
the same, (ii) the maximum number and/or class of securities available for
issuance over the remaining term of the Plan and (iii) the maximum number and/or
class of securities for which any one person may be granted stock options and
direct stock issuances under the Plan per calendar year.
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                E. The Plan Administrator shall have full power and authority to
grant options under the Discretionary Option Grant Program which will
automatically accelerate in whole or in part in the event the Optionee's Service
subsequently terminates by reason of an Involuntary Termination within a
designated period (not to exceed twelve (12) months) following the effective
date of any Corporate Transaction in which those options are assumed or replaced
and do not otherwise accelerate. Any options so accelerated shall remain
exercisable for fully-vested shares until the earlier of (i) the expiration of
the option term or (ii) the expiration of the one (1)-year period measured from
the effective date of the Involuntary Termination. In addition, the Plan
Administrator may provide that one or more of the Corporation's outstanding
repurchase rights with respect to shares held by the Optionee at the time of
such Involuntary Termination shall immediately terminate in whole or in part,
and the shares subject to those terminated rights shall accordingly vest.

                F. The Plan Administrator shall have full power and authority to
grant options under the Discretionary Option Grant Program which will
automatically accelerate in whole or in part in the event the Optionee's Service
subsequently terminates by reason of an Involuntary Termination within a
designated period (not to exceed twelve (12) months) following the effective
date of any Change in Control. Each option so accelerated shall remain
exercisable for fully-vested shares until the earlier of (i) the expiration of
the option term or (ii) the expiration of the one (1)-year period measured from
the effective date of the Involuntary Termination. In addition, the Plan
Administrator may provide that one or more of the Corporation's outstanding
repurchase rights with respect to shares held by the Optionee at the time of
such Involuntary Termination shall immediately terminate in whole or in part,
and the shares subject to those terminated rights shall accordingly vest.

                G. The portion of any Incentive Option accelerated in connection
with a Corporate Transaction or Change in Control shall remain exercisable as an
Incentive Option only to the extent the applicable One Hundred Thousand Dollar
limitation is not exceeded. To the extent such dollar limitation is exceeded,
the accelerated portion of such option shall be exercisable as a Non-Qualified
Option under the Federal tax laws.

                H. The outstanding options shall in no way affect the right of
the Corporation to adjust, reclassify, reorganize or otherwise change its
capital or business structure or to merge, consolidate, dissolve, liquidate or
sell or transfer all or any part of its business or assets.

        IV.     CANCELLATION AND REGRANT OF OPTIONS

                The Plan Administrator shall have the authority to effect, at
any time and from time to time, with the consent of the affected option holders,
the cancellation of any or all outstanding options under the Discretionary
Option Grant Program and to grant in substitution new options covering the same
or different number of shares of Common Stock but with an exercise price per
share based on the Fair Market Value per share of Common Stock on the new grant
date.

                                       8

   9



                                  ARTICLE THREE

                                  MISCELLANEOUS

        I.      TAX WITHHOLDING

                A. The Corporation's obligation to deliver shares of Common
Stock upon the exercise of stock options or the issuance or vesting of such
shares under the Plan shall be subject to the satisfaction of all applicable
Federal, state and local income and employment tax withholding requirements.

                B. The Plan Administrator may, in its discretion, provide any or
all holders of Non-Statutory Options or unvested shares of Common Stock under
the Plan with the right to use shares of Common Stock in satisfaction of all or
part of the Withholding Taxes to which such holders may become subject in
connection with the exercise of their options or the vesting of their shares.
Such right may be provided to any such holder in either or both of the following
formats:

                                (i) Stock Withholding: The election to have the
        Corporation withhold, from the shares of Common Stock otherwise issuable
        upon the exercise of such Non-Statutory Option or the vesting of such
        shares, a portion of those shares with an aggregate Fair Market Value
        equal to the percentage of the Withholding Taxes (not to exceed one
        hundred percent (100%)) designated by the holder.

                                (ii) Stock Delivery: The election to deliver to
        the Corporation, at the time the Non-Statutory Option is exercised or
        the shares vest, one or more shares of Common Stock previously acquired
        by such holder (other than in connection with the option exercise or
        share vesting triggering the Withholding Taxes) with an aggregate Fair
        Market Value equal to the percentage of the Withholding Taxes (not to
        exceed one hundred percent (100%)) designated by the holder.

        II.     EFFECTIVE DATE AND TERM OF THE PLAN

                A. The Plan became effective on the Plan Effective Date.

                B. The Plan shall terminate upon the earliest of (i) August 31,
2010, (ii) the date on which all shares available for issuance under the Plan
shall have been issued as fully-vested shares pursuant to option exercises or
direct stock issuances under the Plan or (iii) the termination of all
outstanding options in connection with a Corporate Transaction. Upon such Plan
termination, all outstanding stock options and unvested stock issuances shall
continue to have force and effect in accordance with the provisions of the
documents evidencing such options or issuances.
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        III.    AMENDMENT OF THE PLAN

                A. The Board shall have complete and exclusive power and
authority to amend or modify the Plan in any or all respects. However, no such
amendment or modification shall adversely affect any rights and obligations with
respect to options or unvested stock issuances at the time outstanding under the
Plan unless the Optionee or the Participant consents to such amendment or
modification. In addition, certain amendments may require stockholder approval
pursuant to applicable laws or regulations. Subject to the foregoing
limitations, the Plan Administrator may make option grants and direct stock
issuances under the Plan at any time before the date fixed herein for the
termination of the Plan.

                B. Options to purchase shares of Common Stock may be granted
under the Discretionary Option Grant that are in each instance in excess of the
number of shares then available for issuance under the Plan, provided any excess
shares actually issued under those programs are held in escrow until there is
obtained stockholder approval of an amendment sufficiently increasing the number
of shares of Common Stock available for issuance under the Plan. If such
stockholder approval is not obtained within twelve (12) months after the date
the first such excess grants or issuances are made, then (i) any unexercised



options granted on the basis of such excess shares shall terminate and cease to
be outstanding and (ii) the Corporation shall promptly refund to the Optionees
and the Participants the exercise or purchase price paid for any excess shares
issued under the Plan and held in escrow, together with interest (at the
applicable Short Term Federal Rate) for the period the shares were held in
escrow, and such shares shall thereupon be automatically cancelled and cease to
be outstanding.

        IV.     REGULATORY APPROVALS

                A. The implementation of the Plan, the granting of any option
under the Plan and the issuance of any shares of Common Stock either upon the
exercise of any option shall be subject to the Corporation's procurement of all
approvals and permits required by regulatory authorities having jurisdiction
over the Plan, the options granted under it and the shares of Common Stock
issued pursuant to it.

                B. No shares of Common Stock or other assets shall be issued or
delivered under the Plan unless and until there shall have been compliance with
all applicable requirements of Federal and state securities laws.

        V.      USE OF PROCEEDS

                Any cash proceeds received by the Corporation from the sale of
shares of Common Stock under the Plan shall be used for general corporate
purposes.

        VI.     NO EMPLOYMENT/SERVICE RIGHTS

                Nothing in the Plan shall confer upon the Optionee or the
Participant any right to continue in Service for any period of specific duration
or interfere with or otherwise restrict in any way the rights of the Corporation
(or any Parent or Subsidiary employing or retaining such
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person) or of the Optionee or the Participant, which rights are hereby expressly
reserved by each, to terminate such person's Service at any time for any reason,
with or without cause.
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                                    APPENDIX

                The following definitions shall be in effect under the Plan:

                A. BOARD shall mean the Corporation's Board of Directors.

                B. CHANGE IN CONTROL shall mean a change in ownership or control
of the Corporation effected through either of the following transactions:

                        (i) the acquisition, directly or indirectly, by any
        person or related group of persons (other than the Corporation or a
        person that directly or indirectly controls, is controlled by, or is
        under common control with, the Corporation), of beneficial ownership
        (within the meaning of Rule 13d-3 of the 1934 Act) of securities
        possessing more than fifty percent (50%) of the total combined voting
        power of the Corporation's outstanding securities pursuant to a tender
        or exchange offer made directly to the Corporation's stockholders, or

                        (ii) a change in the composition of the Board over a
        period of thirty-six (36) consecutive months or less such that a
        majority of the Board members ceases, by reason of one or more contested
        elections for Board membership, to be comprised of individuals who
        either (A) have been Board members continuously since the beginning of
        such period or (B) have been elected or nominated for election as Board



        members during such period by at least a majority of the Board members
        described in clause (A) who were still in office at the time the Board
        approved such election or nomination.

                C. CODE shall mean the Internal Revenue Code of 1986, as
amended.

                D. COMMON STOCK shall mean the Corporation's common stock.

                E. CORPORATE TRANSACTION shall mean either of the following
stockholder-approved transactions to which the Corporation is a party:

                        (i) a merger or consolidation in which securities
        possessing more than fifty percent (50%) of the total combined voting
        power of the Corporation's outstanding securities are transferred to a
        person or persons different from the persons holding those securities
        immediately prior to such transaction; or

                        (ii) the sale, transfer or other disposition of all or
        substantially all of the Corporation's assets in complete liquidation or
        dissolution of the Corporation.
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                F. CORPORATION shall mean WebManage Technologies, Inc., a
Delaware corporation, and any corporate successor to all or substantially all of
the assets or voting stock of WebManage Technologies, Inc. which shall by
appropriate action adopt the Plan.

                G. DISCRETIONARY OPTION GRANT PROGRAM shall mean the
discretionary option grant program in effect under the Plan.

                H. EMPLOYEE shall mean an individual who is in the employ of the
Corporation (or any Parent or Subsidiary), subject to the control and direction
of the employer entity as to both the work to be performed and the manner and
method of performance.

                I. EXERCISE DATE shall mean the date on which the Corporation
shall have received written notice of the option exercise.

                J. FAIR MARKET VALUE per share of Common Stock on any relevant
date shall be determined by the Board of Directors.

                K. INCENTIVE OPTION shall mean an option which satisfies the
requirements of Code Section 422.

                L. INVOLUNTARY TERMINATION shall mean the termination of the
Service of any individual which occurs by reason of:

                        (i) such individual's involuntary dismissal or discharge
        by the Corporation for reasons other than Misconduct, or

                        (ii) such individual's voluntary resignation following
        (A) a change in his or her position with the Corporation which
        materially reduces his or her level of responsibility, (B) a reduction
        in his or her level of compensation (including base salary, fringe
        benefits and participation in corporate-performance based bonus or
        incentive programs) by more than fifteen percent (15%) or (C) a
        relocation of such individual's place of employment by more than fifty
        (50) miles, provided and only if such change, reduction or relocation is
        effected by the Corporation without the individual's consent.

                M. MISCONDUCT shall mean the commission of any act of fraud,
embezzlement or dishonesty by the Optionee or Participant, any unauthorized use
or disclosure by such person of confidential information or trade secrets of the
Corporation (or any Parent or Subsidiary), or any other intentional misconduct
by such person adversely affecting the business or affairs of the Corporation
(or any Parent or Subsidiary) in a material manner. The foregoing definition
shall not be deemed to be inclusive of all the acts or omissions which the
Corporation (or any Parent or Subsidiary) may consider as grounds for the
dismissal or discharge of any Optionee, Participant or other person in the



Service of the Corporation (or any Parent or Subsidiary).

                N. 1934 ACT shall mean the Securities Exchange Act of 1934, as
amended.
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                O. NON-STATUTORY OPTION shall mean an option not intended to
satisfy the requirements of Code Section 422.

                P. OPTIONEE shall mean any person to whom an option is granted
under the Discretionary Option Grant Program.

                Q. PARENT shall mean any corporation (other than the
Corporation) in an unbroken chain of corporations ending with the Corporation,
provided each corporation in the unbroken chain (other than the Corporation)
owns, at the time of the determination, stock possessing fifty percent (50%) or
more of the total combined voting power of all classes of stock in one of the
other corporations in such chain.

                R. PERMANENT DISABILITY OR PERMANENTLY DISABLED shall mean the
inability of the Optionee or the Participant to engage in any substantial
gainful activity by reason of any medically determinable physical or mental
impairment expected to result in death or to be of continuous duration of twelve
(12) months or more.

                S. PLAN shall mean the Corporation's 2000 Stock Incentive Plan,
as set forth in this document.

                T. PLAN ADMINISTRATOR shall mean the particular entity, whether
the Primary Committee, the Board or the Secondary Committee, which is authorized
to administer the Discretionary Option Grant Program with respect to one or more
classes of eligible persons, to the extent such entity is carrying out its
administrative functions under those programs with respect to the persons under
its jurisdiction.

                U. PLAN EFFECTIVE DATE shall mean ______________.

                V. PRIMARY COMMITTEE shall mean the committee of two (2) or more
non-employee Board members appointed by the Board to administer the
Discretionary Option Grant Program.

                W. SECONDARY COMMITTEE shall mean a committee of two (2) or more
Board members appointed by the Board to administer the Discretionary Option
Grant Program with respect to eligible persons.

                X. SERVICE shall mean the provision of services to the
Corporation (or any Parent or Subsidiary) by a person in the capacity of an
Employee, a non-employee member of the board of directors or a consultant or
independent advisor, except to the extent otherwise specifically provided in the
documents evidencing the option grant or stock issuance.

                Y. SUBSIDIARY shall mean any corporation (other than the
Corporation) in an unbroken chain of corporations beginning with the
Corporation, provided each corporation (other than the last corporation) in the
unbroken chain owns, at the time of the determination, stock possessing fifty
percent (50%) or more of the total combined voting power of all classes of stock
in one of the other corporations in such chain.
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                Z. 10% STOCKHOLDER shall mean the owner of stock (as determined
under Code Section 424(d)) possessing more than ten percent (10%) of the total
combined voting power of all classes of stock of the Corporation (or any Parent
or Subsidiary).

                AA. WITHHOLDING TAXES shall mean the Federal, state and local



income and employment withholding taxes to which the holder of Non-Statutory
Options or unvested shares of Common Stock may become subject in connection with
the exercise of those options or the vesting of those shares.
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                                                                    EXHIBIT 99.8

                          WEBMANAGE TECHNOLOGIES, INC.
                             STOCK OPTION AGREEMENT

                                    RECITALS

        A. The Board has adopted the Plan for the purpose of retaining the
services of selected Employees, non-employee members of the Board and
consultants and other independent advisors who provide services to the
Corporation.

        B. Optionee is to render valuable services to the Corporation, and this
Agreement is executed pursuant to, and is intended to carry out the purposes of,
the Plan in connection with the Corporation's grant of an option to Optionee.

        C. All capitalized terms in this Agreement shall have the meaning
assigned to them in the attached Appendix.

             NOW, THEREFORE, it is hereby agreed as follows:

             1. GRANT OF OPTION. The Corporation hereby grants to Optionee, as
of the Grant Date, an option to purchase up to the number of Option Shares
specified in the Grant Notice. The Option Shares shall be purchasable from time
to time during the option term specified in Paragraph 2 at the Exercise Price.

             2. OPTION TERM. This option shall have a term of ten (10) years
measured from the Grant Date and shall accordingly expire at the close of
business on the Expiration Date, unless sooner terminated in accordance with
Paragraph 5 or 6.

             3. LIMITED TRANSFERABILITY. This option shall be neither
transferable nor assignable by Optionee other than by will or by the laws of
descent and distribution following Optionee's death and may be exercised, during
Optionee's lifetime, only by Optionee. However, if this option is designated a
Non-Statutory Option in the Grant Notice, then this option may also be assigned,
in whole or in part during Optionee's lifetime in accordance with the Optionee's
estate plan, to one or more members of the Optionee's immediate family or to a
trust established exclusively for one or more such family members. The assigned
portion may only be exercised by the person or persons who acquire a proprietary
interest in the option pursuant to the assignment. The terms applicable to the
assigned portion shall be the same as those in effect for the option immediately
prior to such assignment and shall be set forth in such documents issued to the
assignee as the Plan Administrator may deem appropriate.

             4. DATES OF EXERCISE. This option shall become exercisable for the
Option Shares in one or more installments as specified in the Grant Notice. As
the option becomes exercisable for such installments, those installments shall
accumulate and the option shall remain exercisable for the accumulated
installments until the Expiration Date or sooner termination of the option term
under Paragraph 5 or 6.

             5. CESSATION OF SERVICE. The option term specified in Paragraph 2
shall terminate (and this option shall cease to be outstanding) prior to the
Expiration Date should any of the following provisions become applicable:

                    (i) Should Optionee cease to remain in Service for any
        reason (other than death, Permanent Disability or Misconduct) while this
        option is outstanding, then Optionee shall have a period of three (3)
        months (commencing with the date of such cessation of Service) during
        which to exercise this option, but in no event shall this option be
        exercisable at any time after the Expiration Date.

                    (ii) Should Optionee die while this option is outstanding,
        then the personal representative of Optionee's estate or the person or
        persons to whom the option is transferred pursuant to Optionee's will or
        in accordance with the laws of descent and distribution shall have the
        right to exercise this option. Such right shall lapse, and this option
        shall cease to be outstanding, upon the earlier of (A) the expiration of
        the twelve (12)- month period measured from the date of Optionee's death



        or (B) the Expiration Date.

                    (iii) Should Optionee cease Service by reason of Permanent
        Disability while this option is outstanding, then Optionee shall have a
        period of twelve (12) months (commencing with the date of such cessation
        of Service) during which to exercise this option. In no event shall this
        option be exercisable at any time after the Expiration Date.
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                    (iv) Should Optionee's Service be terminated for Misconduct,
        then this option shall terminate immediately and cease to remain
        outstanding.

                    (v) During the applicable post-Service exercise period, this
        option may not be exercised in the aggregate for more than the number of
        vested Option Shares for which the option is exercisable at the time of
        Optionee's cessation of Service. Upon the expiration of such exercise
        period or (if earlier) upon the Expiration Date, this option shall
        terminate and cease to be outstanding for any vested Option Shares for
        which the option has not been exercised. However, this option shall,
        immediately upon Optionee's cessation of Service for any reason,
        terminate and cease to be outstanding with respect to any Option Shares
        in which Optionee is not otherwise at that time vested or for which this
        option is not otherwise at that time exercisable.

             6. SPECIAL ACCELERATION OF OPTION.

                    (a) This option, to the extent outstanding at the time of a
Corporate Transaction but not otherwise fully exercisable, shall automatically
accelerate so that this option shall, immediately prior to the effective date of
the Corporate Transaction, become exercisable for all of the Option Shares at
the time subject to this option and may be exercised for any or all of those
Option Shares as fully-vested shares of Common Stock. No such acceleration of
this option, however, shall occur if and to the extent: (i) this option is, in
connection with the Corporate Transaction, either to be assumed by the successor
corporation (or parent thereof) or to be replaced with a comparable option to
purchase shares of the capital stock of the successor corporation (or parent
thereof) or (ii) this option is to be replaced with a cash incentive program of
the successor corporation which preserves the spread existing on the Option
Shares at the time of the Corporate Transaction (the excess of the Fair Market
Value of those Option Shares over the aggregate Exercise Price payable for such
shares) and provides for subsequent pay-out in accordance with the option
exercise schedule set forth in the Grant Notice. The determination of option
comparability under clause (i) shall be made by the Plan Administrator, and such
determination shall be final, binding and conclusive.

                    (b) Immediately following the Corporate Transaction, this
option, to the extent not previously exercised, shall terminate and cease to be
outstanding, except to the extent assumed by the successor corporation (or
parent thereof) in connection with the Corporate Transaction.

                    (c) If this option is assumed in connection with a Corporate
Transaction, then this option shall be appropriately adjusted, immediately after
such Corporate Transaction, to apply to the number and class of securities which
would have been issuable to Optionee in consummation of such Corporate
Transaction had the option been exercised immediately prior to such Corporate
Transaction, and appropriate adjustments shall also be made to the Exercise
Price, provided the aggregate Exercise Price shall remain the same.

                    (d) This Agreement shall not in any way affect the right of
the Corporation to adjust, reclassify, reorganize or otherwise change its
capital or business structure or to merge, consolidate, dissolve, liquidate or
sell or transfer all or any part of its business or assets.

             7. ADJUSTMENT IN OPTION SHARES. Should any change be made to the
Common Stock by reason of any stock split, stock dividend, recapitalization,
combination of shares, exchange of shares or other change affecting the
outstanding Common Stock as a class without the Corporation's receipt of
consideration, appropriate adjustments shall be made to (i) the total number
and/or class of securities subject to this option and (ii) the Exercise Price in
order to reflect such change and thereby preclude a dilution or enlargement of
benefits hereunder.



             8. STOCKHOLDER RIGHTS. The holder of this option shall not have any
stockholder rights with respect to the Option Shares until such person shall
have exercised the option, paid the Exercise Price and become a holder of record
of the purchased shares.

             9. MANNER OF EXERCISING OPTION.

                    (a) In order to exercise this option with respect to all or
any part of the Option Shares for which this option is at the time exercisable,
Optionee (or any other person or persons exercising the option) must take the
following actions:

                         (i) Execute and deliver to the Corporation a Notice of
        Exercise for the Option Shares for which the option is exercised.
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                         (ii) Pay the aggregate Exercise Price for the purchased
        shares in one or more of the following forms:

                              (A) cash or check made payable to the Corporation;

                              (B) shares of Common Stock held by Optionee (or
             any other person or persons exercising the option) for the
             requisite period necessary to avoid a charge to the Corporation's
             earnings for financial reporting purposes and valued at Fair Market
             Value on the Exercise Date; or

                              (C) through a special sale and remittance
             procedure pursuant to which Optionee (or any other person or
             persons exercising the option) shall concurrently provide
             irrevocable instructions (I) to a Corporation to effect the
             immediate sale of the purchased shares and remit to the
             Corporation, out of the sale proceeds available on the settlement
             date, sufficient funds to cover the aggregate Exercise Price
             payable for the purchased shares plus all applicable Federal, state
             and local income and employment taxes required to be withheld by
             the Corporation by reason of such exercise and (II) to the
             Corporation to deliver the certificates for the purchased shares in
             order to complete the sale transaction.

                    Except to the extent the sale and remittance procedure is
             utilized in connection with the option exercise, payment of the
             Exercise Price must accompany the Notice of Exercise delivered to
             the Corporation in connection with the option exercise.

                         (iii) Furnish to the Corporation appropriate
        documentation that the person or persons exercising the option (if other
        than Optionee) have the right to exercise this option.

                         (iv) Make appropriate arrangements with the Corporation
        (or Parent or Subsidiary employing or retaining Optionee) for the
        satisfaction of all Federal, state and local income and employment tax
        withholding requirements applicable to the option exercise.

                    (b) As soon as practical after the Exercise Date, the
Corporation shall issue to or on behalf of Optionee (or any other person or
persons exercising this option) a certificate for the purchased Option Shares,
with the appropriate legends affixed thereto.

                    (c) In no event may this option be exercised for any
fractional shares.

             10. COMPLIANCE WITH LAWS AND REGULATIONS.

                    (a) The exercise of this option and the issuance of the
Option Shares upon such exercise shall be subject to compliance by the
Corporation and Optionee with all applicable requirements of law relating
thereto.



                    (b) The inability of the Corporation to obtain approval from
any regulatory body having authority deemed by the Corporation to be necessary
to the lawful issuance and sale of any Common Stock pursuant to this option
shall relieve the Corporation of any liability with respect to the non-issuance
or sale of the Common Stock as to which such approval shall not have been
obtained. The Corporation, however, shall use its best efforts to obtain all
such approvals.

             11. SUCCESSORS AND ASSIGNS. Except to the extent otherwise provided
in Paragraphs 3 and 6, the provisions of this Agreement shall inure to the
benefit of, and be binding upon, the Corporation and its successors and assigns
and Optionee, Optionee's assigns and the legal representatives, heirs and
legatees of Optionee's estate.

             12. NOTICES. Any notice required to be given or delivered to the
Corporation under the terms of this Agreement shall be in writing and addressed
to the Corporation at its principal corporate offices. Any notice required to be
given or delivered to Optionee shall be in writing and addressed to Optionee at
the address indicated below Optionee's signature line on the Grant Notice. All
notices shall be deemed effective upon personal delivery or upon deposit in the
U.S. mail, postage prepaid and properly addressed to the party to be notified.
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             13. CONSTRUCTION. This Agreement and the option evidenced hereby
are made and granted pursuant to the Plan and are in all respects limited by and
subject to the terms of the Plan. All decisions of the Plan Administrator with
respect to any question or issue arising under the Plan or this Agreement shall
be conclusive and binding on all persons having an interest in this option.

             14. GOVERNING LAW. The interpretation, performance and enforcement
of this Agreement shall be governed by the laws of the State of Delaware without
resort to that State's conflict-of-laws rules.

             15. EXCESS SHARES. If the Option Shares covered by this Agreement
exceed, as of the Grant Date, the number of shares of Common Stock which may
without stockholder approval be issued under the Plan, then this option shall be
void with respect to those excess shares, unless stockholder approval of an
amendment sufficiently increasing the number of shares of Common Stock issuable
under the Plan is obtained in accordance with the provisions of the Plan.

             16. ADDITIONAL TERMS APPLICABLE TO AN INCENTIVE OPTION. In the
event this option is designated an Incentive Option in the Grant Notice, the
following terms and conditions shall also apply to the grant:

                    (a) This option shall cease to qualify for favorable tax
        treatment as an Incentive Option if (and to the extent) this option is
        exercised for one or more Option Shares: (A) more than three (3) months
        after the date Optionee ceases to be an Employee for any reason other
        than death or Permanent Disability or (B) more than twelve (12) months
        after the date Optionee ceases to be an Employee by reason of Permanent
        Disability.

                    (b) No installment under this option shall qualify for
        favorable tax treatment as an Incentive Option if (and to the extent)
        the aggregate Fair Market Value (determined at the Grant Date) of the
        Common Stock for which such installment first becomes exercisable
        hereunder would, when added to the aggregate value (determined as of the
        respective date or dates of grant) of the Common Stock or other
        securities for which this option or any other Incentive Options granted
        to Optionee prior to the Grant Date (whether under the Plan or any other
        option plan of the Corporation) first become exercisable during the same
        calendar year, exceed One Hundred Thousand Dollars ($100,000) in the
        aggregate. Should such One Hundred Thousand Dollar ($100,000) limitation
        be exceeded in any calendar year, this option shall nevertheless become
        exercisable for the excess shares in such calendar year as a
        Non-Statutory Option.

                    (c) Should the exercisability of this option be accelerated
        upon a Corporate Transaction, then this option shall qualify for
        favorable tax treatment as an Incentive Option only to the extent the



        aggregate Fair Market Value (determined at the Grant Date) of the Common
        Stock for which this option first becomes exercisable in the calendar
        year in which the Corporate Transaction occurs does not, when added to
        the aggregate value (determined as of the respective date or dates of
        grant) of the Common Stock or other securities for which this option or
        one or more other Incentive Options granted to Optionee prior to the
        Grant Date (whether under the Plan or any other option plan of the
        Corporation) first become exercisable during the same calendar year,
        exceed One Hundred Thousand Dollars ($100,000) in the aggregate. Should
        the applicable One Hundred Thousand Dollar ($100,000) limitation be
        exceeded in the calendar year of such Corporate Transaction, the option
        may nevertheless be exercised for the excess shares in such calendar
        year as a Non-Statutory Option.

                    (d) Should Optionee hold, in addition to this option, one or
        more other options to purchase Common Stock which become exercisable for
        the first time in the same calendar year as this option, then the
        foregoing limitations on the exercisability of such options as Incentive
        Options shall be applied on the basis of the order in which such options
        are granted.

             17. LEAVE OF ABSENCE. The following provisions shall apply upon the
Optionee's commencement of an authorized leave of absence:

                    (a) The exercise schedule in effect under the Grant Notice
        shall be frozen as of the first day of the authorized leave, and the
        option shall not become exercisable for any additional installments of
        the Option Shares during the period Optionee remains on such leave.
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                    (b) Should Optionee resume active Employee status within
        sixty (60) days after the start date of the authorized leave, Optionee
        shall, for purposes of the exercise schedule set forth in the Grant
        Notice, receive Service credit for the entire period of such leave. If
        Optionee does not resume active Employee status within such sixty
        (60)-day period, then no Service credit shall be given for the period of
        the leave.

                    (c) If the option is designated as an Incentive Stock Option
        in the Grant Notice, then the following additional provision shall
        apply:

                         If the leave of absence continues for more than ninety
             (90) days, then the option shall automatically convert to a
             Non-Statutory Option under the federal tax laws on the ninety-first
             (91st) day of such leave, unless the Optionee's reemployment rights
             are guaranteed by statute or by written agreement. Following any
             such conversion of the option, all subsequent exercises of such
             option, whether effected before or after Optionee's return to
             active Employee status, shall result in an immediate taxable event,
             and the Corporation shall be required to collect from Optionee the
             federal, state and local income and employment withholding taxes
             applicable to such exercise.

                            (d) In no event shall this option become exercisable
        for any additional Option Shares or otherwise remain outstanding if
        Optionee does not resume Employee status prior to the Expiration Date of
        the option term.

        IN WITNESS WHEREOF, the Company has caused this agreement to be executed
        by a duly authorized officer of the Company as of the date of grant
        hereof.

                                      WEBMANAGE TECHNOLOGIES, INC.
                                      (the "Company")

                                      By:
-------------------------------          -----------------------------------
Witness                                    Vijay Basani, President and CEO



Acknowledged and agreed to this ____ day of _________________, 2000:

-------------------------------
(the "Optionee")
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                                    EXHIBIT I

                               NOTICE OF EXERCISE

             I hereby notify WebManage Technologies, Inc. (the "Corporation")
that I elect to purchase shares of the Corporation's Common Stock (the
"Purchased Shares") at the option exercise price of $ per share (the "Exercise
Price") pursuant to that certain option (the "Option") granted to me under the
Corporation's 2000 Stock Incentive Plan.

             Concurrently with the delivery of this Exercise Notice to the
Corporation, I shall hereby pay to the Corporation the Exercise Price for the
Purchased Shares in accordance with the provisions of my agreement with the
Corporation (or other documents) evidencing the Option and shall deliver
whatever additional documents may be required by such agreement as a condition
for exercise. Alternatively, I may utilize the sale and remittance procedure
specified in my agreement to effect payment of the Exercise Price.

Date: ________________, 200_

                                      Optionee: ________________________________

                                      Address: _________________________________

Print name in exact manner
it is to appear on the
stock certificate:                    __________________________________________

Address to which certificate
is to be sent, if different
from address above:                   __________________________________________

                                      __________________________________________

Social Security Number:               __________________________________________

Employee Number:                      __________________________________________

                                    APPENDIX

        The following definitions shall be in effect under the Agreement:

        A. AGREEMENT shall mean this Stock Option Agreement.

        B. BOARD shall mean the Corporation's Board of Directors.

        C. CODE shall mean the Internal Revenue Code of 1986, as amended.

        D. COMMON STOCK shall mean the Corporation's common stock.



        E. CORPORATE TRANSACTION shall mean either of the following
stockholder-approved transactions to which the Corporation is a party:
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             (i) a merger or consolidation in which securities possessing more
        than fifty percent (50%) of the total combined voting power of the
        Corporation's outstanding securities are transferred to a person or
        persons different from the persons holding those securities immediately
        prior to such transaction, or

             (ii) the sale, transfer or other disposition of all or
        substantially all of the Corporation's assets in complete liquidation or
        dissolution of the Corporation.

        F. CORPORATION shall mean WebManage Technologies, Inc., a Delaware
corporation.

        G. EMPLOYEE shall mean an individual who is in the employ of the
Corporation, subject to the control and direction of the employer entity as to
both the work to be performed and the manner and method of performance.

        H. EXERCISE DATE shall mean the date on which the option shall have been
exercised in accordance with Paragraph 9 of the Agreement.

        I. EXERCISE PRICE shall mean the exercise price per share as specified
in the Grant Notice.

        J. EXPIRATION DATE shall mean the date on which the option expires as
specified in the Grant Notice.

        K. FAIR MARKET VALUE per share of Common Stock on any relevant date
shall be determined by the Board.

        L. GRANT DATE shall mean the date of grant of the option as specified in
the Grant Notice.

        M. GRANT NOTICE shall mean the Notice of Grant of Stock Option
accompanying the Agreement, pursuant to which Optionee has been informed of the
basic terms of the option evidenced hereby.

        N. INCENTIVE OPTION shall mean an option which satisfies the
requirements of Code Section 422.

        O. MISCONDUCT shall mean the commission of any act of fraud,
embezzlement or dishonesty by Optionee, any unauthorized use or disclosure by
Optionee of confidential information or trade secrets of the Corporation, or any
other intentional misconduct by Optionee adversely affecting the business or
affairs of the Corporation in a material manner. The foregoing definition shall
not be deemed to be inclusive of all the acts or omissions which the Corporation
may consider as grounds for the dismissal or discharge of Optionee or any other
individual in the Service of the Corporation.

        P. NON-STATUTORY OPTION shall mean an option not intended to satisfy the
requirements of Code Section 422.

        Q. NOTICE OF EXERCISE shall mean the notice of exercise in the form
attached hereto as Exhibit I.

        R. OPTION SHARES shall mean the number of shares of Common Stock subject
to the option as specified in the Grant Notice.

        S. OPTIONEE shall mean the person to whom the option is granted as
specified in the Grant Notice.

        T. PARENT shall mean any corporation (other than the Corporation) in an
unbroken chain of corporations ending with the Corporation, provided each
corporation in the unbroken chain (other than the Corporation) owns, at the time
of the determination, stock possessing fifty percent (50%) or more of the total
combined voting power of all classes of stock in one of the other corporations
in such chain.

        U. PERMANENT DISABILITY shall mean the inability of Optionee to engage



in any substantial gainful activity by reason of any medically determinable
physical or mental impairment which is expected to result in death or has lasted
or can be expected to last for a continuous period of twelve (12) months or
more.

        V. PLAN shall mean the Corporation's 2000 Stock Incentive Plan.

        W. PLAN ADMINISTRATOR shall mean either the Board or a committee of
Board members, to the extent the committee is at the time responsible for the
administration of the Plan.
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        X. SERVICE shall mean the Optionee's performance of services for the
Corporation (or any Parent or Subsidiary) in the capacity of an Employee, a
non-employee member of the board of directors or a consultant or independent
advisor.

        Y. SUBSIDIARY shall mean any corporation (other than the Corporation) in
an unbroken chain of corporations beginning with the Corporation, provided each
corporation (other than the last corporation) in the unbroken chain owns, at the
time of the determination, stock possessing fifty percent (50%) or more of the
total combined voting power of all classes of stock in one of the other
corporations in such chain.
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                                                                    EXHIBIT 99.9

                            NETWORK APPLIANCE, INC.

                        STOCK OPTION ASSUMPTION AGREEMENT
                          WEBMANAGE TECHNOLOGIES, INC.

                            2000 STOCK INCENTIVE PLAN

OPTIONEE:  _______________,

                STOCK OPTION ASSUMPTION AGREEMENT effective as of the 13th day
of November, 2000.

                WHEREAS, the undersigned individual ("Optionee") holds one or
more outstanding options to purchase shares of the common stock of WebManage
Technologies, Inc., a Delaware corporation ("WebManage"), which were granted to
Optionee under WebManage Technologies, Inc. 2000 Stock Incentive Plan (the
"Plan").

                WHEREAS, each of those options is evidenced by a Stock Option
Agreement (the "Option Agreement") issued to Optionee under the Plan.

                WHEREAS, WebManage has been acquired by Network Appliance, Inc.,
a California corporation ("NetApp"), through the merger of WebManage with and
into NetApp (the "Merger") pursuant to the Agreement and Plan of Merger by and
among NetApp and WebManage, dated August 31, 2000 (the "Merger Agreement").

                WHEREAS, the provisions of the Merger Agreement require the
obligations of WebManage under each outstanding option under the Plan to be
assumed by NetApp at the consummation of the Merger and the holder of each
outstanding option to be issued 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 0.02543 of a
share of NetApp common stock ("NetApp Stock") for each outstanding share of
WebManage common stock ("WebManage Stock") (rounded down to the nearest whole
number of shares of NetApp Stock).

                WHEREAS, the purpose of this Agreement is to evidence the
assumption by NetApp 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 those options which have become necessary in connection with
their assumption by NetApp in the Merger.

                NOW, THEREFORE, it is hereby agreed as follows:

                1. The number of shares of WebManage Stock subject to the
options held by Optionee immediately prior to the Effective Time (the "WebManage
Options") and the exercise price payable per share are set forth below. NetApp
hereby assumes, as of the Effective Time, all
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the duties and obligations of WebManage under each of the WebManage Options. In
connection with such assumption, the number of shares of NetApp Stock
purchasable under each WebManage Option hereby assumed and the exercise price
payable thereunder have been adjusted to reflect the Exchange Ratio.
Accordingly, the number of shares of NetApp Stock subject to each WebManage
Option hereby assumed shall be as specified for that option below, and the
adjusted exercise price payable per share of NetApp Stock under the assumed
WebManage Option shall also be as indicated for that option below.

            WEBMANAGE STOCK OPTIONS                           NETAPP ASSUMED OPTIONS



# of Shares of WebManage      Exercise Price          # of Shares          Adjusted Exercise
      Common Stock               per Share             of NetApp            Price per Share
                                                     Common Stock
                                                                                  
                              $                                            $

                2. The intent of the foregoing adjustments to each assumed
WebManage Option is to assure that the spread between the aggregate fair market
value of the shares of NetApp Stock purchasable under each such option and the
aggregate exercise price as adjusted pursuant to this Agreement will not,
immediately after the consummation of the Merger, be greater than the spread
which existed, immediately prior to the Merger, between the then aggregate fair
market value of the WebManage Stock subject to the WebManage 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 WebManage Option immediately
prior to the Merger.

                3. Each WebManage Option shall continue to have a maximum term
of ten (10) years from the date of grant, subject to earlier termination (as
provided in the applicable Option Agreement) following Optionee's cessation of
service or employment.

                4. The following provisions shall govern each WebManage Option
hereby assumed by NetApp:

                                (a) Unless the context otherwise requires, all
                references in each Option Agreement and the applicable Plan (to
                the extent incorporated into such Option Agreement) shall be
                adjusted as follows: (i) all references to the "Company" or
                "Corporation" shall mean NetApp, (ii) all references to "Common
                Stock" shall mean shares of NetApp Stock, (iii) all references
                to the "Board" shall mean the Board of Directors of NetApp and
                (iv) all references to the "Plan Administrator" shall mean the
                Compensation Committee of the NetApp Board of Directors.

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

                                (c) Each WebManage Option assumed by NetApp
                which was originally designated as an Incentive Stock Option
                under the federal tax laws shall retain such Incentive Stock
                Option status to the maximum extent allowed by law.

                                (d) Each WebManage Option hereby assumed by
                NetApp shall continue to vest and become exercisable in
                accordance with the same installment vesting schedule in effect
                for that option under the applicable Option Agreement
                immediately prior to the Effective Time; except, that the number
                of shares subject to each such installment shall be adjusted to
                reflect the Exchange Ratio.

                                (e) For purposes of applying any and all
                provisions of the Option Agreement and the applicable Plan
                relating to Optionee's status as an employee or a consultant of
                WebManage, Optionee shall be deemed to continue in such status
                as an employee or a consultant for so long as Optionee renders
                services as an employee or a consultant to NetApp or any present



                or future majority-owned NetApp subsidiary. Accordingly, the
                provisions of the Option Agreement governing the termination of
                the assumed WebManage Options upon Optionee's cessation of
                service as an employee or a consultant of WebManage shall
                hereafter be applied on the basis of Optionee's cessation of
                employee or consultant status with NetApp and its subsidiaries,
                and each assumed WebManage Option shall accordingly terminate,
                within the designated time period in effect under the Option
                Agreement for that option, following such cessation of employee
                or consultant status.

                                (f) The adjusted exercise price payable for the
                NetApp Stock subject to each assumed WebManage 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 NetApp Stock delivered in
                payment of such adjusted exercise price, the period for which
                such shares were held as WebManage Stock prior to the Merger
                shall be taken into account.

                                (g) In order to exercise each assumed WebManage
                Option, Optionee must deliver to NetApp a written notice of
                exercise in which the number of shares of NetApp 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 NetApp Stock and should be delivered
                to NetApp at the following address:

                             Network Appliance, Inc.
                             495 East Java Drive
                             Sunnyvale, CA 94089
                             Attention:  Janice Mahoney
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                5. 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, Network Appliance, Inc. has caused this
Stock Option Assumption Agreement to be executed on its behalf by its
duly-authorized officer as of the 13th day of November, 2000.

                                            NETWORK APPLIANCE, INC.

                                            By:
                                               ---------------------------------
                                            Name:
                                            Title:

                                 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 WebManage Options hereby assumed by NetApp are as
set forth in the Option Agreement, the applicable Plan and such Stock Option
Assumption Agreement.

                                            ------------------------------------
                                            ____________________, OPTIONEE

DATED:  __________________, 2000
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