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CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum Amount of
Title of each class of securitie Amount to be offering price aggregate offering registration
to be registered registered (1)(2) per share price fee
Common Stock, par value $0.001 per st 19,921,27( $(3) $127,426,706.5 $13,634.6¢

(1) This Registration Statement covers 15,714,588 imadit shares of common stock of FiberTower Corponatformerly known as First
Avenue Networks, Inc.), that are being registeredspant to the First Avenue Networks, Inc. Stodehtive Plan (the “First Avenue
Plan”). This Registration Statement also cove268@,682 shares subject to assumed options preyigushted under the FiberTower
Corporation Amended and Restated Stock Option @fen“Old FiberTower Plan”), which plan and optiomsre assumed by the
Registrant in connection with the merger contengpldty the Agreement and Plan of Merger, dated &agf14, 2006, among the
Registrant, Marlin Acquisition Corporation and Ribewer Network Services Corp. (formerly known abdfiTower Corporation), as
more fully described in the explanatory note.

(2) Pursuant to Rule 416(a) under the Securities Aetgtis also being registered such additional nurmbghares that become available
under the plan because of events such as recagttalis, stock dividends, stock splits or simitansactions effected without the receipt
of consideration that increases the number of antkhg shares.

(3) With respect to 4,206,682 shares subject to asswpiazhs from the Old FiberTower Plan, the fee wstimated in accordance with
Rule 457(h) under the Securities Act at a weiglategtage exercise price of $1.77 per share. Wéhee to the additional 15,714,588
shares being registered under the First Avenue, Biarfee was estimated in accordance with Ruléc}%nd (h) under the Securities .
based on the average of the high and low pricéiseo$hares as reported on The Nasdaq Global Mank&tigust 29, 200






EXPLANATORY NOTE

FiberTower Corporation, a Delaware corporationrfferly known as First Avenue Networks, Inc.) (thetfstrant”), entered into an
Agreement and Plan of Merger (the “Merger Agreeedated as of May 14, 2006, by and among the Remit, Marlin Acquisition
Corporation, a Delaware corporation and a diredtvaholly-owned subsidiary of the Registrant (“Mer@b”), and FiberTower Network
Services Corp., a Delaware corporation (formerlgwn as FiberTower Corporation) (“Old FiberToweigyrsuant to which Merger Sub
merged with and into Old FiberTower, with Old Filbewer being the surviving corporation and a disead wholly-owned subsidiary of the
Registrant (the “Merger”).

Pursuant to the Merger Agreement, at the effeciiue of the Merger, the Registrant assumed (ipthigations of Old FiberTower
under Old FiberTower's Amended and Restated Stqutio® Plan (the “Old FiberTower Plan”) and (ii) éaautstanding stock option that
remains unexercised under such Old FiberTower Blach that each such assumed option is now exbleifa shares of common stock, par
value $0.001 per share (the “Common Stock”), ofRlegistrant. The Registrant is filing this Reg@ititn Statement with respect to the shares
of the Registrant's Common Stock issuable purstatiie Old FiberTower Plan.

In addition, the Registrant is also filing this Rettation Statement on Form S-8 to register anegge of 15,714,588 additional shares
of Common Stock reserved for issuance under trst Rirenue Networks Inc. Stock Incentive Plan (tR&st Avenue Plan”).

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

The document(s) containing the information spedifiePart | of Form S-8 (plan information and réxgiat information) will be sent
or given to participants as specified by Rule 4)@(bunder the Securities Act of 1933, as amentteal “Securities Act”). In accordance with
Rule 428 and the requirements of Part | of Form Su8h documents are not being filed with the Séearand Exchange Commission (the
“Commission”) either as part of this registratidatsment or as prospectuses or prospectus suppgiemesuant to Rule 424 under the
Securities Act. The Registrant shall maintaineadif such documents in accordance with the promisf Rule 428(a)(2) of the Securities
Act. Upon request, the Registrant shall furnisthesCommission or its staff a copy of any or &lfree documents included in the file.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The Registrant incorporates by reference in thgssteation statement the following documents aridrmation previously filed with
the Commission:

(1) The Registrant’'s Annual Report on Form 10-K for ylear ended December 31, 2005, as filed by thed®agi with the
Commission on March 8, 2006.

(2) The Registrant’s Quarterly Reports on Form 10-QHierquarters ended March 31, 2006 and June 36, 28Ciled by the
Registrant with the Commission on May 9, 2006 angust 9, 2006, respectively.

(3) The Registrant’s Current Reports on For{,&s filed by the Registrant with the CommissionFebruary 8, 2006 and May
2006, respectively.

(4) The description of the Registrant’'s common stoakt@imed in the Registrant’s Registration Stateno@nfform 8-A (File No.
000-21091) as filed by the Registrant with the Cassion on February 28, 2002, and any amendmemtpant filed for the
purpose of updating that description.

All documents filed with the Commission by the Regint pursuant to Sections 13(a), 13(c), 14 od)16{ the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), sgbeat to the date of this registration statemedtgior to the filing of a post-effective
amendment which indicates that all securities effédrave been sold or which deregisters all seearitien remaining unsold, shall be deemed
to be incorporated by reference in this registrafitatement and to be a part hereof from the ddténg of such documents.

Any statement contained herein or in a documerdrjpmrated or deemed to be incorporated hereinfeyarce shall be deemed to
modified or superseded for purposes of this regfisin statement to the extent that a




statement contained herein or in any subsequédtety document which also is, or is deemed to b&griporated by reference herein modifies
or supersedes such statement. Any such statemembdified or superseded shall not be deemed, ¢&seg0 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.

The Registrant is incorporated under the laws efState of Delaware. Section 145 (“Section 145the General Corporation Law of
the State of Delaware, as the same exists or maafier be amended (the “General Corporation Laintgr alia, provides that a Delaware
corporation may indemnify any persons who were par@re threatened to be made, parties to anytéred, pending or completed action,
or proceeding, whether civil, criminal, adminisivator investigative (other than an action by ottia right of such corporation), by reason of
the fact that such person is or was an officegalar, employee or agent of such corporation, or izas serving at the request of such
corporation as a director, officer, employee omagé another corporation or enterprise. The indéymay include expenses (including
attorneys’ fees), judgments, fines and amounts ipes@ttlement actually and reasonably incurredumyh person in connection with such
action, suit or proceeding, provided such persdadain good faith and in a manner he reasonablgved to be in or not opposed to the
corporation’s best interests and, with respecthtoaiminal action or proceeding, had no reasonaalese to believe that his conduct was
illegal. In addition, the statutes of Delaware e@amfrovisions to the general effect that any doeshall in the performance of his duties be
fully protected in relying in good faith upon thedks of account or records of the corporation areshents prepared by any official of the
corporation.

Section 145 further authorizes a corporation tepase and maintain insurance on behalf of any pewm is or was a director, office
employee or agent of the corporation, or is or 8&sing at the request of the corporation as autireofficer, employee or agent of another
corporation or enterprise, against any liabilitgexrsed against him and incurred by him in any staghacity, arising out of his status as such,
whether or not the corporation would otherwise hidneepower to indemnify him under Section 145.

The Registrans amended and restated certificate of incorporatromides that the registrant shall indemnify it®dtors and officers t
the full extent permitted by the General Corporatiaw. The Registrant’s amended and restated icatsf of incorporation also provides that
the registrant’s directors shall not be personalyle to the registrant or its stockholders formatary damages for breach of fiduciary duty as
a director; provided, however, that the registmathended and restated certificate of incorporaiiomides that the limitation of liability
provided for therein shall not eliminate or lintietliability of a director to the extent provideg &pplicable law (i) for any breach of the
director’s duty of loyalty to the Registrant or #fockholders, (ii) for acts or omissions not iroddaith or which involve intentional
misconduct or a knowing violation of law, (iii) uexdSection 174 of the General Corporation Laworfér any transaction from which the
director derived an improper personal benefit.ddition, the Registrant’s amended and restatecws-provide that the Registrant shall
indemnify its officers, directors, employees andratg to the full extent permitted by the Generalp@aation Law and shall provide for the
advancement of expenses to such persons.

All of the Registrant’s directors and officers amvered by insurance policies maintained by theigt@at against specified liabilities
for actions taken in their capacities as suchyigiclg liabilities under the Securities Act of 1933,amended.

Although the above discussion summarizes the nadfgmovisions of our certificate of incorporationdabylaws, as amended, and
Section 145 of the DGCL, it is not intended to kkaustive and is qualified in its entirety by eaftthose documents and that statute.

Reference is made to Item 9 for the Registentidertakings with respect to indemnificationlfabilities arising under the Securiti
Act.

Item 7. Exemption from Registration Claimed.

Not applicable.




Item 8. Exhibits.

Exhibit

Number Description

Number Description

+4.1 Form of Amended and Restated Certificate of Incrapion of the Registrant dated August 29, 2006
(incorporated by reference to Annex C to the Regyidts Definitive Information Statement on
Schedule 14C), as filed with the SEC on July 2D&2

+4.2 Form of Bylaws of the Registrant (incorporated bference to Annex D to the Registrant’s
Definitive Information Statement on Schedule 14&3)filed with the SEC on July 25, 20(

*4.3 Specimen of Common Stock Certifica

+4.4 Senior Secured Note and Class A Warrant Agreenmecarporated by reference to Exhibit 2.2 to the
Registrar’s Current Report Form-K dated January 4, 200:

+4.5 Form of Class A Warrant (incorporated by referetacExhibit 2.2 to the Registrant’s Current Report
Form &K dated January 4, 200:

+4.6 Form of First Avenue Networks, Inc. Stock Incent®ian (incorporated by reference to Annex E to
the Registrang Definitive Information Statement on Schedule 14G)filed with the SEC on July 2
2006.

+4.7 Form Stock Purchase Warrant to subscribe for amchpge Common Stock of the Registrant
(incorporated by reference to Exhibit 4.1 to thgiReant’s Current Report Form 8-K dated
January 29, 2004

+4.8 Form of 9% Senior Secured Note due December 2@ @d@borporated by reference to Exhibit 4.2 to
the Registrar's Current Report Form-K dated January 29, 200«

*4.9 FiberTower Corporation Amended and Restated Stqutio® Plan.

*4,10 Form of Stock Option Agreement under FiberTowerpgdoation Amended and Restated Stock
Option Plan

*4.11 Form of Stock Option Agreement under First Avenaworks, Inc. Stock Incentive Ple

*5.1 Opinion of Andrews Kurth LLP with respect to legglof the securities

*23.1 Consent of KBA Group LLF

*23.2 Consent of Andrews Kurth LLP (included as part ghibit 5.1).

*24.1 Power of Attorney (set forth on the signature pafjhis registration statemen

+ Incorporated by reference.
* Filed herewith.

ltem 9. Undertakings.

@) The undersigned registrant herebyeta#les:
Q) To file, during any period in whickfers or sales are being made, a post-effectivendment to this registration statement:
0] To include any prospectus requirgdSection 10(a)(3) of the Securities Act of 1933;
(i) To reflect in the prospectus anyt&er events arising after the effective date efrégistration statement (or the

most recent post-effective amendment thereof) whiadividually or in the aggregate, represent adamental change in the
information set forth in the registration statemeNbtwithstanding the foregoing, any increaseexrdase in volume of securities
offered (if the total dollar value of securitiesetd would not exceed that which was registerad)any deviation from the low or




high end of the estimated maximum offering rangg bereflected in the form of prospectus filed vtk Commission pursuant to
Rule 424(b) if, in the aggregate, the changes lanae and price represent no more than a 20% charthe maximum aggregate
offering price set forth in the “Calculation of Reigation Fee” table in the effective registratgiatement;

(iii) To include any material informatiavith respect to the plan of distribution not prensty disclosed in the
registration statement or any material change ¢b seformation in the registration statement;

Provided, however, That paragraphs (a)(1)(i) and (a)(1)(ii) of thistsen do not apply if the registration statemendrisForm S8, anc
the information required to be included in a pd&tetive amendment by those paragraphs is contaimpdriodic reports filed with
or furnished to the Commission by the registramspant to Section 13 or Section 15(d) of the S&earExchange Act of 1934 that
are incorporated by reference in the registrattatement;

2 That, for the purpose of determinamy liability under the Securities Act of 1933, eatich poseffective amendment sh
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initidbna fide offering thereof.

3 To remove from registration by meaha post-effective amendment any of the securiiegag registered which remain
unsold at the termination of the offering.

(b) The undersigned registrant herebyeurattes that, for purposes of determining any litghinder the Securities Act of 1933, each
filing of the registrant’s annual report pursuanSection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of theuities Exchange Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationrstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &Gffering thereof.

(c) Insofar as indemnification for ligb#és arising under the Securities Act of 1933 rhaypermitted to directors, officers and
controlling persons of the registrant pursuanh®grovisions described under Item 6 above, omaiilse, the registrant has been advised that
in the opinion of the Securities and Exchange Cagsion such indemnification is against public pobsyexpressed in the Act and is,
therefore, unenforceable. In the event that arcfar indemnification against such liabilities (etlthan the payment of the registrant of
expenses incurred or paid by a director, officecamtrolling person of the registrant in the sust@sdefense of any action, suit or
proceeding) is asserted by such director, officaramtrolling person in connection with the sedesitbeing registered, the registrant will,
unless in the opinion of its counsel the matterlfeen settled by controlling precedent, submit¢owat of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication of
such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has readbe grounds to believe that it me
all of the requirements for filing on Form S-8 dmak duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Iselitat® of New Jersey, on August 31, 2006.

FIBERTOWER CORPORATIOM
By: /sl Thomas A. Sco

Thomas A. Scol
Chief Financial Officel

POWER OF ATTORNEY

The undersigned directors and officers of the Remgis hereby constitute and appoint Michael K. &gttler and Thomas A. Scott,
each with full power to act and with full powersibstitution and resubstitution, our true and ldwftorneys-in-fact and agents with full
power to execute in our name and behalf in theaties indicated below any and all amendments (isiclg post-effective amendments and
amendments thereto) to this registration statemedto file the same, with all exhibits and othecuiments relating thereto and any
registration statement relating to any offering madrsuant to this registration statement that Iset effective upon filing pursuant to Rule
462(b) under the Securities Act with the Securitied Exchange Commission and hereby ratify andirrordll that such attorney-in-fact or
his substitute shall lawfully do or cause to bealby virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the date indicated.

Signature Title Date
/sl Michael K. Gallaghe President and Chief Executive August 31, 2006
Michael K. Gallaghe Officer and Director (Principal
Executive Officer,
/s| Thomas A. Sco Senior Vice President and Chief August 31, 2006
Thomas A. Scol Financial Officer (Principal

Financial and Accounting Office

/s/ John D. Beleti Director August 31, 2006
John D. Beleti

/s/ Bandel Caran Director August 31, 2006
Bandel Carani

/s/ Randall Hacl Director August 31, 2006
Randall Hacl

/s/ John B. Mulet:

John B. Mulete Director August 31, 2006

/sl Darryl Schal Director August 31, 2006
Darryl Schall

/s/ Steven D. Scheiw Director August 31, 2006

Steven D. Scheiw

/sl Neil S. Subir Director August 31, 2006
Neil S. Subir




Exhibit
Number

EXHIBIT INDEX

Description

+4.1

+4.2

*4.3

+4.4

+4.5

+4.6

+4.7

+4.8

*4.9

*4.10

*4.11

*5.1

*23.1

*23.2

*24.1

Form of Amended and Restated Certificate of Incaapion of the Registrant dated August 29, 2006
(incorporated by reference to Annex C to the Regits Definitive Information Statement on Schedid),
as filed with the SEC on July 25, 20(

Form of Bylaws of the Registrant (incorporated bference to Annex D to the Registrant’s Definitive
Information Statement on Schedule 14C), as filetth Wie SEC on July 25, 20C

Specimen of Common Stock Certifica

Senior Secured Note and Class A Warrant Agreenwecdrporated by reference to Exhibit 2.2 to the
Registrar’s Current Report Forr-K dated January 4, 200:

Form of Class A Warrant (incorporated by referetacExhibit 2.2 to the Registrant’s Current Repartri 8-K
dated January 4, 200:

Form of First Avenue Networks, Inc. Stock Incent®ian (incorporated by reference to Annex E to the
Registrar’s Definitive Information Statement on Schedule 146)filed with the SEC on July 25, 201

Form Stock Purchase Warrant to subscribe for anchpse Common Stock of the Registrant (incorporbyed
reference to Exhibit 4.1 to the Regist’'s Current Report Forr-K dated January 29, 200-

Form of 9% Senior Secured Note due December 2@ @f@borporated by reference to Exhibit 4.2 to the
Registrar’s Current Report Forr-K dated January 29, 200:

FiberTower Corporation Amended and Restated Stqatio® Plan.

Form of Stock Option Agreement under FiberTowerpg@oation Amended and Restated Stock Option |
Form of Stock Option Agreement under First Avenwworks, Inc. Stock Incentive Ple

Opinion of Andrews Kurth LLP with respect to leggplof the securities

Consent of KBA Group LLF

Consent of Andrews Kurth LLP (included as part ghibit 5.1).

Power of Attorney (set forth on the signature pafjthis registration statemen

+ Incorporated by reference.

* Filed herewith.




Exhibit 4.3

NUMBER SHARES
Logo
FTR [Logo]
FIBERTOWER CORPORATION
COMMON STOCK
THIS CERTIFICATE IS TRANSFERABLE IN CANTON, MA, INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWAR E SEE REVERSE FOR CERTAIN DEFINITIONS

JERSEY CITY, NJ AND NEW YORK, NY CUSIP 31567R 10

This Certifies tha

is the owner o
FULLY PAID AND NONASSESSABLE SHARES OF COMMON STOGCK.001 PAR VALUE PER SHARE, OF

FIBERTOWER CORPORATION

transferable on the books of the Corporation byhitlder hereof in person or by duly authorizedratéy upon surrender of this certificate properlg@nsed. This certificate is not valid until
countersigned by the Transfer Agent and registbyeithe Registrar.
WITNESS the facsimile seal of the Corporation amelfacsimile signatures of its duly authorizedasfs.

Dated:

[Corporate Seal]

PRESIDENT AND CHIEF EXECUTIVE OFFICE SECRETARY

COUNTERSIGNED AND REGISTEREL
COMPUTERSHARE TRUST COMPANY, N.A.

TRANSFER AGEN1
AND REGISTRAF

BY
AUTHORIZED SIGNATURE




[Reverse of Certificate]
FIBERTOWER CORPORATION

The Corporation shall furnish without charge torestmckholder who so requests a statement of theso designations, preferences and
relative, participating, optional or other specights of each class of stock of the Corporatiosenes thereof and the qualifications,
limitations or restrictions of such preferences/andghts. Any such requests may be addressdwet€orporation.

The following abbreviations, when used in the iig@yn on the face of this certificate, shall baxstued as though they were written out
in full according to applicable laws or regulations

TEN COM — as tenants in commc UNIF GIFT MIN ACT — i Custodian ........cccceevuvennene
TEN ENT — as tenants by the entireti (Cust) (Minor)
JT TEN — as joint tenants with right under Uniform Gifts to Minor.
survivorship and not as tenal Act ....
in common
UNIF TRFEMIN ACT — .o
(Cust)
(Mlnor) .................
10 MINOIS ACt ...t
(State)
Additional abbreviations may also be used thougtimthe above list.
FOR VALUE RECEIVED, hereby sell, assign and transfer unt

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG ZIP CODE, OF ASSIGNEE

Shares

of the common stock represented by the within Geate, and do hereby irrevocably constitute anaoant

Attorney

to transfer the said stock on the books of theiwittamed Corporation with full power of substitutim the premises

Dated

THE SIGNATURE(S) TO THIS ASSIGNMENT MUST CORRESPONBITH THE NAME(S) AS
NOTICE: WRITTEN UPON THE FACE OF THE CERTIFICATE IN EVERYARTICULAR, WITHOUT
ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATEVER

Signature(s) Guarante:

By
THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLESUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CRET UNIONS WITH MEMBERSHIP IN AN
APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM), PRSUANT TO S.E.C. RULE 17A-15.




Exhibit 4.9

FIBERTOWER CORPORATION

AMENDED AND RESTATED STOCK OPTION PLAN
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FIBERTOWER CORPORATION

AMENDED AND RESTATED STOCK OPTION PLAN

This Amended and Restated Stock Option Plan (tfen”Pof FiberTower Corporation, a Delaware corpiana (the “Corporation”),
amends and restates in its entirety, as of May@@6, the Stock Option Plan of the Corporationdaspted on May 10, 2001 and amended on
May 20, 2002, and amended and restated on JuBQDB, and amended on February 11, 2004, and amendady 5, 2005.

1. PURPOSES OF THE PLAN The purposes of this Plan are:
€)) to attract and retain the best abgl@ersonnel for service to the Corporation;
(b) to attract and retain competent eiiees with outstanding ability for positions of séntial responsibility;
(c) to provide additional incentive toykemployees, officers, Directors and consultanthefCorporation; and
(d) to promote the success of the Cotmms business.

Options granted under the Plan may be IncentivekS@iptions or Nonstatutory Stock Options, as deiechby the Board at the tir
of grant. Although this Plan is intended to ber#dten compensatory benefit plan within the mearoh&ule 701 promulgated under the
Securities Act, grants may be made pursuant tgpthis which do not qualify for exemption under R or Section 25102(0) of the
California Corporations Code. Any requirementha$ tPlan which is required in law only because eét®n 25102(0) need not apply if the
Administrator so provides.

2. DEFINITIONS. As used herein, the following definitions shedbly:
€)) “Administrator” means the Board, aranmittee of the Board, in accordance with Sedfiarf the Plan.
(b) “Affiliate” means any Person who is ‘@ffiliate” as defined in Rule 12b-2 of the GealeRules and Regulations under the

Exchange Act.

(©) “Anniversary Date” has the meaningfseth in Section 10(a)(i) hereof.

(d) “Applicable Laws” means the requirertserelating to the administration of stock optfans under state corporate laws,
U.S. federal and state securities laws, the Cade stock exchange or quotation system on whiclCtiramon Stock is listed or quoted and
the applicable laws of any foreign country or jdit$sion where options are, or will be, granted uritie Plan.

(e) “Board” means the Board of Directofshe Corporation.

® “Certificate of Incorporation” meattse Corporatiors Amended and Restated Certificate of Incorporatgrthe same m:
be amended from time to time.

(9) “Code” means the U.S. Internal Raxefode of 1986, as amended.




(h) “Common Stock” means the Common Stpek value $0.0001 per share, of the Corporation.

0] “Consultant” means any person oitgrihat provides services to the Corporation thatot an Employee, Officer or
Director.

()] “Corporate Transaction” means (aj@rger or consolidation in which the Corporationds the surviving corporation
(other than a merger or consolidation with a whoNyned subsidiary, a reincorporation of the Corfiorain a different jurisdiction, or other
transaction in which there is no substantial chandbe stockholders of the Corporation and the Alsayranted under the Plan are assumed
or replaced by the successor corporation, whichrapgon shall be binding on all Optionees), (bjssdlution or liquidation of the
Corporation, (c) the sale of substantially alllod assets of the Corporation, (d) a merger in wtiiehCorporation is the surviving corporation
but after which the stockholders of the Company ediately prior to such merger (other than any dtotdker that merges, or which owns or
controls another corporation that merges, withGbeporation in such merger) cease to own theireshar other equity interest in the
Corporation; or (e) any other transaction whichlifjea as a “corporate transaction” under Sectigi(4) of the Code wherein the
stockholders of the Corporation give up all of thegjuity interest in the Corporation (except fag #tquisition, sale or transfer of all or
substantially all of the outstanding shares ofGlogporation); provided, however, that the corpotedasaction by and between the
Corporation and First Avenue Networks, Inc. pursuarhat certain Agreement and Plan of Merger betwthe same shall not constitute a
Corporate Transaction for purposes of the Plan.

(k) “Corporation” has the meaning settidn the preamble hereto.

()] “Director” means a member of the Bha

(m) “Disability” shall have the meaning $erth in Section 22(e)(3) of the Code.

(n) “Employee” means any employee, intigdwithout limitation, Officers employed by thefPoration or any Subsidiary of

the Corporation, and any Director. An Employee raByp serve as a Director of the Corporation anthtaia his status as an Employee
hereunder.

(0) “Excess Vesting Amount” has the megrset forth in Section 10(a)(ii) hereof.
(p) “Exchange Act” means the Securitigsliange Act of 1934, as amended.
(a) “Fair Market Value” means, as of atate, the value of Common Stock determined asvislio
0] If the Common Stock is listed on astablished stock exchange or a national marlst¢sy including without

limitation the New York Stock Exchange, the Nastdional Market or The Nasdaq SmallCap Market-ag Market Value shall be the
closing sales price for such stock (or the clodii if no sales were reported) as quoted on suchange or system for the last market tra
day prior to the time of determination, as repoite@he Wall Street Journal or such other sourcta@g\dministrator deems reliable;

(i) If the Common Stock is regularly dad by a recognized securities dealer but selliimep are not reported, the
Fair Market Value of a Share of Common Stock shalthe




mean between the high bid and low asked price@®Common Stock on the last market trading dayr pa the day of determination, as
reported in The Wall Street Journal or such otberce as the Administrator deems reliable; or

(iii) In the absence of an establishedkegfor the Common Stock, the Fair Market Valuelldhe determined in good
faith by the Administrator.
(9] “Family Members” has the meaningfeeth in Section 12(b) hereof.
(s) “Incentive Stock Option” means an iOptintended to qualify as an incentive stock aptigthin the meaning of Section

422 of the Code and the regulations promulgatecttimeler.

® “Initial Vesting Amount” has the nmrdag set forth in Section 10(a)(i) hereof.

(u) “Liguidation” has the meaning settfoin Corporation’s Restated Certificate.

(v) “Nonstatutory Stock Option” means@ption not intended to qualify as an Incentive &tGption.

(w) “Notice of Grant” means a written de&ronic notice evidencing certain terms and cthowis of an individual Option

grant. The Notice of Grant is part of the Optiogrédement.

(x) “Officer” means a person who is dficer of the Corporation within the meaning of 8en 16 of the Exchange Act and
the rules and regulations promulgated thereunder.

) “Option” means a stock option granpedsuant to the Plan.

(2) “Option Agreement” means an agreerbetween the Corporation and any Optionee evidgnitie terms and conditions
of an individual Option grant. Each Option Agreernwill be subject to the terms and conditionstaf Plan.

(aa) “Option Share” means a share issued tipe exercise of an Option.
(bb) “Optionee” means the holder of an tanding Option granted under the Plan.
(cc) “Person” means any individual, firnoyporation, partnership, trust, incorporated onaairporated association, joint

venture, joint stock company, limited liability cpany, governmental authority or other entity of &imd, and shall include any successor
merger or otherwise) of such entity.

(dd) “Plan” has the meaning set forth ia glneamble hereto.

(e€) “Rule 16b-3" means Rule 16b-3 of tlxeliange Act or any successor to Rule 16b-3, affeatavhen discretion is being
exercised with respect to the Plan.

(ff) “Securities Act” means the Secustigct of 1933, as amended.

g9) “Service Provider” means an Officemioyee, Consultant, Director or non-Employee amvi;rcluding any member of a
board of advisors) of the Corporation.




(hh) “Share” means a share of the CommonkStas adjusted in accordance with Section 1h@Pian.

(i) “Subsidiary” means a “subsidiary poration,” whether now or hereafter existing, aingel in Section 424(f) of the Code.
an “Target Corporation” has the meansg forth in 11(c) hereof.
(k) “Transfer” has the meaning set forifSection 12(b) hereof.
3. STOCK SUBJECT TO THE PLAN.
(@) Subject to the provisions of Sect¥fn) and 13 of the Plan, the maximum aggregate eumbShares which may be

optioned and issued under the Plan is 30,041,188Sh If an Option expires or becomes exercisattlout having been exercised in full, or
if the Corporation retains Shares as a method yhpat under Section 9(b)(iv) hereof, the unpurcti&ieares which were subject thereto
shall become available for future grant or saleeuride Plan (unless the Plan has terminated); geedvihowever, that Shares that have
actually been issued under the Plan shall not foermed to the Plan and shall not become availasléuture distribution under the Plan.

(b) Notwithstanding the foregoing, attime shall the total number of Shares issuable wp@ncise of outstanding Options
the total number of securities provided for undgy bonus or similar plan of the Corporation exctietlapplicable percentage as calculated in
accordance with the conditions and exclusions ¢&¢R60.140.45 of Title 10 of the California CodeR¥gulations.

4, ADMINISTRATION OF THE PLAN.
(@ PROCEDURE.
0] If the Common Stock is registeredlenSection 12 of the Exchange Act and to the e¢xtesirable to qualify

transactions hereunder as exempt under Rule 18t® 3;ansactions contemplated hereunder shallrbetsted to satisfy the requirements for
exemption under Rule 16b-3.

(i) The Plan shall be administered by Board, providedthat the Board may delegate part or all of the

administration of the Plan to a duly created Cortemibf the Board.
(b) POWERS OF THE ADMINISTRATOR . Subject to the provisions of the Plan, the Adstrator shall have the

authority, in its discretion:

0] to determine the Fair Market Valmesiccordance with the Plan;

(i) to select the Service Providers toom Options may be granted hereunder;

(iii) to determine the number of share€ofmmon Stock to be covered by each Option grameeelunder;

(iv) to approve forms of Option Agreemefasuse under the Plan;




(v) to determine the terms and conditior@ inconsistent with the terms of the Plan,mf ®ption granted
hereunder. Such terms and conditions includeatmnhot limited to, the exercise price, any vestinfprfeiture restrictions and any
acceleration or waiver thereof, and any restrictiotimitation regarding any Option or the Sharekjsct thereto, based in each case on such
factors as the Administrator, in its sole discnetishall determine;

(vi) to construe and interpret the terrhthe Plan and Options granted pursuant to the;Plan

(vii) to prescribe, amend and rescind raled regulations relating to the Plan, includinigswand regulations relating
sub-plans established for the purpose of qualiffimgreferred tax treatment under foreign tax taws

(viii) to modify or amend each Option (sulijeo Section 15(c) of the Plan);

(ix) to require or allow Optionees toisit withholding tax obligations by, without limii@n, making a cash payment
to the Corporation or electing to have the Corporatvithhold from the Shares to be issued uponaserof an Option that number of Shares
having a Fair Market Value equal to the amount iregiuto be withheld. In the latter case, the Rédrket Value of the Shares to be withheld
shall be determined on the date that the amoutsixao be withheld is to be determined, and akktédas by an Optionee to have Shares
withheld for this purpose shall be made in sucmfand under such conditions as the Administrator deem necessary or advisable;

x) to authorize any person to executdehalf of the Corporation any instrument requicedffect the grant of an
Option previously granted by the Administrator; and

(xi) to make all other determinations mie€l necessary or advisable for administering tha.PlI

(c) EFFECT OF ADMINISTRATOR’'S DECISION. The Administrator’s decisions, determinations andrpretations she
be final and binding on all Optionees and any ottedders of Options.

5. ELIGIBILITY. Options may be granted to such Service Proviéem,in such amounts, as the Administratoitsirsole discretior
shall choose. Nonstatutory Stock Options may betgd to any Service Provider. Incentive Stocki@stmay be granted only to Service
Providers who are Employees.

6. LIMITATIONS.

€)) Each Option shall be designated énattendant Option Agreement as either an Ince®ivek Option or a Nonstatutory
Stock Option. However, notwithstanding such degiigm, to the extent that the aggregate Fair Maviedtie of the Shares with respect to
which Incentive Stock Options are exercisable fierfirst time by the Optionee during any calendzarnyunder all plans of the Corporation
and any Subsidiary) exceeds $100,000, such Opsiealt be treated as Nonstatutory Stock Options. pEgposes of this Section 6(a),
Incentive Stock Options shall be taken into accamitthe order in which they were granted. The Rarket Value of the Shares shall be
determined as of the time the Option with respestuich Shares is granted.




(b) Neither the Plan nor any Option skaltfer upon an Optionee any right with respeadotinuing the Optionee’s
relationship as a Service Provider of the Corporathor shall they interfere in any way with thetiOpee’s right or the Corporation’s right to
terminate such relationship at any time, with atheut cause.

7. TERM OF PLAN. This Plan will become effective on the date that adopted by the Board (the “Effective DateUnless
earlier terminated as provided herein, this Pldhteiminate ten (10) years from the Effective Datgif earlier, the date of shareholder
approval, unless terminated earlier under Sectioheteof.

8. TERM OF OPTION. The term of each Option shall be stated in thedBpAgreement and shall be ten (10) years frondéte of
grant or such shorter term as may be provideddrhtion Agreement. Moreover, in the case of aemtive Stock Option granted to an
Optionee who, at the time the Incentive Stock Opisogranted, owns Common Stock representing niane 10% of the voting power of all
classes of stock of the Corporation or any Subsidthe term of the Incentive Stock Option shallfive (5) years from the date of grant or
such shorter term as may be provided in the Ogtigreement.

9. OPTION EXERCISE PRICE AND CONSIDERATION.
(@) EXERCISE PRICE. The per share exercise price for the Shares tssbied pursuant to exercise of an Option shall be
determined by the Administrator, subject to théofelng:
0] In the case of an Incentive Stocki®m which may only be granted to employees ofGoeporation,
(A) granted to an Employee who, at theetiime Incentive Stock Option is granted, owns stegkesenting

more than 10% of the voting power of all classesto€k of the Corporation or any Subsidiary, theQieare exercise price shall be no less
than 110% of the Fair Market Value per Share ordtte of grant; or

(B) granted to any Employee other thaftamployee described in paragraph (A) immediatelyvabthe per
Share exercise price shall be no less than 100%tedfair Market Value per Share on the date oftgran

(i) In the case of a Nonstatutory St@ybtion, the per Share exercise price shall be stlgan 100% of the Fair
Market Value per Share on the date of grant; pexidhowever, that, at the time the NonstatutorglS@ption is granted, if the grant of such
Nonstatutory Stock Option is to be made to a Pevgumowns stock representing more than 10% ofdted tombined voting power of ¢
classes of stock of the Corporation or any Subsidthen the per Share exercise price shall bes®than 110% of the Fair Market Value per
Share on the date of grant.

(b) FORM OF CONSIDERATION. The Administrator shall determine the acceptédm of consideration for exercising
an Option, including the method of payment. Sumfs@deration may consist of

0] cash;




(i) check;

(iii) by surrender of shares that: (&her (A) have been owned by Optionee for more #iarf6) months and have
been paid for within the meaning of SEC Rule 14(af such shares were purchased from the Coriporay use of a promissory note, such
note has been fully paid with respect to such shane(B) were obtained by Optionee in the publarket and (ii) are clear of all liens, clair
encumbrances or security interests;

(iv) Intentionally Omitted;

(v) any combination of the foregoing nwth of payment; or

(vi) such other consideration and methibplayment for the issuance of Shares to the extembitted by Applicable
Laws.
10. EXERCISE OF OPTIONS.

€)) VESTING. Options granted under the Plan to an Optioneltast according to the following schedule so l@asgan
Optionee is providing services to the Corporatioriess the Administrator otherwise provides:

If the Optionee is an Employee:

0] 25% of the Options so granted (th@tial Vesting Amount”) shall vest in the Optioneea the one (1) year
anniversary of the date of hire of such Optionesuah later date as the Administrator shall deteen(ihe “Anniversary Date”); and

(i) the balance of the Options in excekthe Initial Vesting Amount (the “Excess VestiAghount”) shall vest in the
Optionee at the rate of one thirty-sixth (1/36) pemth on the last day of each calendar month caming with the calendar month next
following the Anniversary Date and continuing thedter until fully vested;

If the Optionee is a Consultant, such Options dtmflully vested on the date of grant or such ldtge as the Administrator shall
determine;

If the Optionee is a non-Employee advisor, or a&E&tior who is not also an Employee, the Optionsraatgd shall vest monthly in
twenty-four (24) equal installments commencing@itta) on the first day of the calendar month imiatedly following the date of
the grant of the Options or (b) such later datthasidministrator shall determine and continuingréfafter on the first day of each
successive calendar month for twenty-four (24) msnt

provided, however, that notwithstanding the foregoing, antkss otherwise determined by the Administratdth wespect to
Optionees that are Employees, upon the occurrdneé.iguidation or Corporate Transaction (A) prioror on the Anniversary Dal
any unvested portion of the Initial Vesting Amoshall become immediately and fully vested in thei@yee on the day immediate
preceding such Liguidation or Corporate Transactior(B) subsequent to the Anniversary Date, 25%nyf unvested portion of the
Excess Vesting Amount shall become immediatelyfaiig vested in the Optionee on the day immediatelceding such
Liguidation or Corporate Transaction. Unless othiee determined by the Administrator, with resgedDptionees that are non-




Employee advisors, Consultants or non-Employeedmirs, upon the occurrence of a Liquidation or @oape Transaction, 25% of
any unvested shares of Option Stock shall becotheveisted on the day immediately preceding theuldgtion or Corporate
Transaction.

At the time an Option is granted, the Administragball determine any additional conditions whichstrhe satisfied before the Option may be
exercised, which conditions shall be specifiechm ©ption Agreement. Unless the Administrator fes otherwise, vesting of Options
granted hereunder shall be tolled during any uniegide of absence.

(b) PROCEDURE FOR EXERCISE; RIGHTS AS A STOCKHOLDER. An Option shall be deemed exercised when the
Corporation has received: (i) written or electronatice of exercise (in accordance with the OpfAgmeement) from the person entitled to
exercise the Option, (i) full payment for the Shawith respect to which the Option is exercised, @i) full payment to allow the
Corporation to satisfy any withholding tax obligats arising as a result of such exercise. Fulbyt in each case may consist of any
consideration and method of payment authorizechbyAdministrator and permitted by the Option Agreetrand the Plan. An Option may
not be exercised for a fraction of a Share. Shiaseged upon exercise of an Option shall be isguéte name of the Optionee or, if requested
by the Optionee, in the name of the Optionee asdhher spouse. Until the Shares are issued/idsreed by the appropriate entry on the
books of the Corporation or of a duly authorizesh§fer agent of the Corporation), no right to vateeceive dividends or any other rights i
stockholder shall exist with respect to such Sharesvithstanding the exercise of the Option. Teporation shall issue (or cause to be
issued) such Shares promptly after the Optionésased. No adjustment will be made for a dividendther right for which the record date
is prior to the date the Shares are issued, exaseptovided in Section 14 of the Plan. ExercisingOption in any manner shall decrease the
number of Shares thereafter available, both foppses of the Plan and for exercise under the Qptipthe number of Shares as to which the
Option is exercised.

(©) TERMINATION OF RELATIONSHIP AS A SERVICE PROVIDER.  Unless otherwise determined by the
Administrator and set forth in the Option Agreemén®ptionee is terminated as a Service Providerchuse, his or her unexercised Option,
whether vested or unvested in whole or in partll #nanediately become terminated and lapse andtiaes covered thereby shall revert to
the Plan. Unless otherwise provided by the Adniiaisr and set forth in the Option Agreement, ifGptionee ceases to be a Service
Provider, other than as a result of having beemigdised for cause or upon the Optionee’s death safillity, the Optionee may exercise his or
her Option within ninety (90) days or such shoperiod of time as is specified in the Option Agreetto the extent that the Option is vested
on the date of termination. If, on the date ofrtigation, the Optionee is not vested as to hiseoremtire Option, the Shares covered by the
unvested portion of the Option shall revert toBhen. If, after termination, the Optionee doesercise his or her Option within the time
specified by the Administrator, the Option shathtéate and the Shares covered by such Option hagtt to the Plan.

(d) DEATH OR DISABILITY OF OPTIONEE. Unless otherwise determined by the Administratudt set forth in the
Option Agreement, if an Optionee dies or incursigability while a Service Provider, the Option ey exercised within one (1) year after
the death or Disability of the Optionee, by the i@mpte, the Optionee’s estate or a Person thatchjthie right to exercise the Option by
bequest or inheritance where such Person is a {Fateinber of




the Optionee or a trust, corporation, partnershilingted liability company, all of the beneficiaiterests in which are held by the Optionee,
the Optionee’s estate or Family Members of suchddpe. An Option may be exercised pursuant tddtegoing sentence only to the extent
that such Option is vested on the date the Optiocrased to be a Service Provider. If, at the tlreeOptionee ceased to be a Service
Provider, the Optionee is not vested as to hissoehtire Option, the Shares covered by the unégsigtion of the Option shall immediately
revert to the Plan. The Option may be exercisethbyOptionee or executor or administrator of titi@hee’s estate or, if none, by the person
(s) entitled to exercise the Option under the Oés will or laws of descent or distribution.thie Option is not so exercised within the time
specified herein, the Option shall terminate, drelShares covered by such Option shall reverted’tan.

(e BUYOUT PROVISIONS. The Administrator may at any time offer to buyt tar a payment in cash or Shares, an Option
previously granted based on such terms and condiis the Administrator shall establish and compataito the Optionee at the time that
such offer is made.

11. CORPORATE TRANSACTIONS.

€)) ASSUMPTION OR REPLACEMENT OF OPTIONS BY SUCCESSOR. In the event of a Corporate Transaction any
or all outstanding Options may be assumed or replay the successor corporation, which assumptisepdacement shall be binding on alll
optionees. In the alternative, the successor catjpm may substitute equivalent Options or provadbstantially similar consideration to
optionees as was provided to stockholders (afi@nganto account the existing provisions of theti@ps). The successor corporation may
also issue, in place of outstanding Option ShaféiseoCompany held by the Optionee, substantiathilar shares or other property subject to
repurchase restrictions no less favorable to thigo®ge. In the event such successor corporafi@amyi, refuses to assume or replace the
Options, as provided above, pursuant to a Corpdiaesaction or if there is no successor corpanafige to a dissolution or liquidation of t
Corporation, such Options shall immediately vesba00% of the Shares subject thereto at suchdimieon such conditions as the Board
shall determine and the Options shall expire attbsing of the transaction or at the time of disson or liquidation.

(b) OTHER TREATMENT OF OPTIONS . Subject to any greater rights granted to Opgsnender Section 11(a), in the
event of a Corporate Transaction, any outstandipiip@s shall be treated as provided in the applkicagreement or plan of merger,
consolidation, dissolution, liquidation or saleaskets.

(c) ASSUMPTION OF OPTIONS ABSENT CORPORATE TRANSACTION . In the event of a merger or consolidation
with another corporation (the “Target Corporatioim’which the stockholders of the Corporation immésly prior to such merger or
consolidation retain fifty percent (50%) or moretloé voting power and fully diluted common stockloé combined corporation immediately
following such merger or consolidation, the Boandts sole discretion, may provide that any oraaitstanding Options may be assumed or
replaced by the Target Corporation, which assumpiioreplacement shall be binding on all OptioneBse Target Corporation may also
issue, in place of outstanding Option Shares ofCtboration held by the Optionee, substantialtyilsir shares or other property subject to
repurchase restrictions no less favorable to thgo®ge. In the event Options are so assumed byahget Corporation, the terms and
conditions of such Options shall remain unchangedédpt that the exercise price and




the number and nature of Shares issuable uponisgaiany such option will be adjusted approplyapeirsuant to Section 424(a) of the
Code) or to reflect any applicable exchange ratio.

12. NON-TRANSFERABILITY OF OPTIONS AND OPTION SHARES.

€)) RESTRICTIONS ON TRANSFER OF OPTIONS. Unless determined otherwise by the Administra@ptions may not
be sold, pledged, assigned, hypothecated, trapdferrdisposed of in any manner other than byavihy the laws of descent or distribution,
and, during the lifetime of the Optionee, no Optinay be exercised other than by the Optionee.

(b) RESTRICTIONS ON TRANSFER OF OPTION SHARES. Unless and until the Corporation has become artieg
company with respect to any class of its equityigées under the Exchange Act, and except aos#t in Section 11 of the Plan, Option
Shares may not be sold, pledged, assigned, hymattedransferred or disposed of in any mannet farisfer”) other than by operation of
law or expressly permitted herein, except thatOfifion Shares may be Transferred pursuant to aaysfer approved by the Board; (ii)
Option Shares may be Transferred by the Optionsect Option Shares to (A) a member of such Optisnienmediate family, which shall
include his spouse, siblings, parents, childregrandchildren (collectively, “Family Members”) dB) a trust, corporation, partnership or
limited liability company, all of the beneficialterests in which shall be held by such Optioneenaror more Family Members of such
Optionee; provided, however, that during the petiat any such trust, corporation, partnershiproitéd liability company holds any right,
title or interest in any Option Shares, no Pergteiothan such Optionee or one or more Family Membésuch Optionee may be or may
become beneficiaries, stockholders, limited or gaingartners or members thereof; and (iii)) Optitrai®s may be Transferred in connection
with and as a part of a Liquidation or Corporatang&action.

13. ADJUSTMENTS UPON CHANGES IN CAPITALIZATION. Subject to any required action by the stockhaladérthe
Corporation, the number of shares of Common Stoekied by each outstanding Option, and the numignares of Common Stock which
have been authorized for issuance under the Plaastio which no Options have yet been grantedhictwhave been returned to the Plan
upon cancellation or expiration of an Option, a8l @e the exercise price per Share of Common Stowkred by each such outstanding
Option, shall be proportionately adjusted for amyréase or decrease in the number of issued shia@snmon Stock resulting from a stock
split, reverse stock split, stock dividend, comkiom, recapitalization or reclassification of ther@mon Stock or other distribution of the
Corporation’s equity securities without the recaiptonsideration by the Corporation. Such adjesthshall be made by the Board in its sole
discretion, whose determination in that respect sleafinal, binding and conclusive. Except asresgly provided herein, no issuance by the
Corporation of Shares of any class, or securiti@sertible into shares of stock of any class, shffdict, and no adjustment by reason thereof
shall be made with respect to, the number or michares subject to an Option.

14. DATE OF GRANT. The date of grant of an Option shall be, fopaliposes, the date on which the Administrator mékes

determination granting such Option, or such oth&rldate as is determined by the Administratootide¢ of the determination, and an Option
Agreement for execution, shall be provided to eapkionee within a reasonable time after the datuoh grant.
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15. AMENDMENTS AND TERMINATION OF THE PLAN .

(@) AMENDMENT AND TERMINATION.  The Board shall amend the Plan from time to a®eequired to comply with
the requirements of Applicable Laws, and may an@mdor all Option Agreements as it deems necessaappropriate. Additionally, in its
sole discretion the Board may at any time amertdr,auspend or terminate the Plan.

(b) STOCKHOLDER APPROVAL. If necessary to comply with Applicable Laws, therporation shall obtain stockholder
approval of any Plan amendment.

(© EFFECT OF AMENDMENT OR TERMINATION. No amendment, alteration, suspensioteanination of the Plan ¢
any Option Agreement shall impair the rights of @tionee, unless mutually agreed otherwise betwee©ptionee and the Administrator,
which agreement must be in writing and signed ley@iptionee and the Corporation. Termination ofRten shall not affect the
Administrator’s ability to exercise the powers geahto it hereunder with respect to Options grantedier the Plan prior to the date of such
termination.

16. CONDITIONS UPON ISSUANCE OF SHARES.

(@) LEGAL COMPLIANCE. Shares shall not be issued pursuant to the eeeoian Option unless the exercise of such
Option and the issuance and delivery of such Stelralé comply with Applicable Laws and shall betfar subject to the approval of counsel
for the Corporation with respect to such compliance

(b) INVESTMENT REPRESENTATIONS. As a condition to the exercise of an Option,eeporation may require the
person exercising such Option to represent andamaat the time of any such exercise that the Stemebeing purchased only for investrr
and without any present intention to sell or disité such Shares if, in the opinion of counsettierCorporation, such a representation is
required.

17. INABILITY TO OBTAIN AUTHORITY.  The inability of the Corporation to obtain autityfrom any regulatory body having
jurisdiction, which authority is deemed by the Gmgtior's counsel to be necessary to the lawful issuandesale of any Shares hereunder,
shall relieve the Corporation of any liability iespect of the failure to issue or sell such Shase® which such requisite authority shall not
have been obtained.

18. RESERVATION OF SHARES. The Corporation, during the term of this Plan| ati all times reserve and keep available such
number of Shares as shall be sufficient to satfsfyrequirements of the Plan.

19. INFORMATION TO OPTIONEES. The Corporation shall deliver to each Optionearicial statements of the Corporation at
least annually as required by the provisions 0eR180.140.46 of Title 10 of the California CodeRafgulations.

[End of Plan]
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Exhibit 4.10
FIBERTOWER CORPORATION
INCENTIVE STOCK OPTION AGREEMENT
(Employees)

FiberTower Corporation, a Delaware corporation (fBerporation”), desiring to afford an opportunitythe Optionee named below
to purchase certain shares of the Corporation’sneomstock, $.0001 par value per share (“Commonk3to provide the Optionee with an
added incentive to enhance the profitability anideaf the Corporation for the benefit of its stbolders, hereby grants to Optionee, and the
Optionee hereby accepts, an option to purchaseuimber of shares of Common Stock specified belbe (©ptioned Stock”), during the
term ending at midnight (prevailing local time la¢ tCorporation’s principal offices) on the expioatidate of this Option specified below, at
the option exercise price specified below, suliie@nd upon the following terms and conditions:

1. I dentifying Provisions : As used in this Option, the following terms shall/h the following respective meanings:
(@) Optionee:
(b) Date of grant
(c) Vesting Commencement Da
(d) Number of shares of Optioned Sto
(e) Option exercise price per sha
)] Expiration date

This Option is intended to be an incentive stockompunder Section 422 of the Internal Revenue Qe “Code”).

2. Stock Option Plan : This Option is subject to, and the Corporation tiredOptionee agree to be bound by, all of the terms
and conditions of the Corporation’s Amended andid&ed Stock Optlon Plan dated as of May 12, 2006 ‘Plan”), under which this Option
was granted, as the same shall have been ameredirine to time in accordance with the terms ofRfen, provided that no such
amendment shall impair the rights of the Optioneetinder, unless mutually agreed otherwise inngritietween the Optionee and the
Corporation. Pursuant to said Plan, the Board, duly created Committee to which the Board hasg#ted the administration of the Plan, is
vested with final authority to interpret and constthe Plan and this Option, and is authorizedlaparules and regulations for carrying out
the Plan. A copy of the Plan in its present fosmavailable for inspection during business hourthleyOptionee or other persons entitled to
exercise this Option at the Corporation’s principffice. Capitalized terms used herein and no¢otise defined herein shall be as defined in
the Plan. Optionee acknowledges that a copy dPtae as in effect on the date of this Option Agrent has been delivered to Optionee and
that the Option and/or the shares of Common Stoakrhay be issued upon any exercise of the Optimswibject to the provisions of the
Plan, including, without limitation, certain drafpag provisions set forth in Section 11 of the Plan




3. Vesting : Subject to the provisions for termination and aexlon herein, this Option shall vest and firstdrae
exercisable as follows:

Twenty-five percent (25%) of the shares of Optiof¢aick (“Initial Vesting Amount”) shall vest in ti@ptionee and first become
exercisable one (1) year from the Vesting Commenmegate, as such date is determined pursuanetBldn (the “Anniversary Date”)The
number of shares of Optioned Stock in excess ofritial Vesting Amount (the “Excess Vesting AmoQrghall vest in the Optionee and first
become exercisable at a rate of one thirty-sixtBgLper month on each monthly anniversary of testtig Commencement Date thereafter
until fully vested.

Notwithstanding the foregoing, upon the occurreofca Liquidity Event (as defined herein) (A) prioror on the Anniversary Date,
any unvested portion of the Initial Vesting Amoshgll become immediately and fully vested in theéi@pee on the day immediately
preceding such Liquidity Event, or (B) subsequerthe Anniversary Date, twenty-five percent (25%y unvested portion of the Excess
Vesting Amount shall become immediately and fulsted in the Optionee on the day immediately piiegeslich Liquidity Event. For
purposes hereof, “Liquidity Event” means (A) (1% tlmerger or consolidation of the Corporation intevith one or more entities, (2) the
merger or consolidation of one or more entities mt with the Corporation or (3) a tender offelotiner business combination if, in the cas
(1), (2) or (3), the stockholders of the Corponatiwior to such merger, consolidation, tender offiebusiness combination (together with s
stockholders’ “Affiliates” (as defined in Rule 1Zbef the General Rules and Regulations under toaries Exchange Act of 1934, as
amended)) do not retain at least a majority ofvibting power and fully diluted common equity of thérviving entity or (B) the sale,
conveyance, exchange or transfer to another esttigntities (in one transaction or a series oftegldransactions) of (1) the voting capital
stock of the Corporation (but excluding any salesezurities to the public pursuant to an offeniagistered under the Securities Act (as
hereinafter defined) or to the public through akierp dealer or market maker pursuant to the prorisof Rule 144 (other than Rule 144(k)
prior to a public offering) adopted under such #c@fter such sale, conveyance, exchange orfeartte stockholders of the Corporation
prior to such sale, conveyance, exchange or tra(isigether with such stockholders’ Affiliates) dot retain at least a majority of the voting
power and fully diluted Common Stock of the Corimraor (2) more than fifty percent (50%) of theets of the Corporation (in one
transaction or a series of related transactiomp acquisition of one stockholder’s capital stotkhe Corporation by another stockholder
shall not be deemed a Liquidity Event (unless thedaction by which the acquiring stockholder filstame a stockholder of the Corporation
was conditioned upon or is otherwise related tdscxuisition).

Vesting of the Option granted hereunder shall Bedaluring any unpaid leave of absence of Optidnam Optionee’s employment
with the Corporation.

Subject to the foregoing, this Option may be exsadiat any time, or from time to time, in wholdropart. Upon the expiration da
this Option shall expire and may thereafter no &rge exercised.

4, Market Stand-Off : The Optionee agrees to bind all shares of Opti@teck or shares acquired pursuant to the Optioned
Stock to the requirement that Optionee shall mothé extent requested by the Corporation or aemnriter of securities of the Corporation,
sell or otherwise transfer or dispose of any shafé&mmon Stock of the Corporation then owned by




such Optionee for a period specified by the reprtagive of the underwriters of Common Stock (orestbecurities) of the Corporation not to
exceed one hundred eighty (180) days followingetifiective date of any registration statement ofGlogporation filed under the Securities
Act of 1933, as amended (the “Securities Act”) (thtarket Stand-off”). In furtherance thereof the Optionee hereby agremtoffer, pledge
sell, contract to sell, sell any option or contri@mcpurchase, purchase any option or contractltogsant any option, right or warrant to
purchase, lend, or otherwise transfer or disposdigctly or indirectly, any Common Stock (or atlsecurities) of the Corporation or enter
into any swap, hedging or other arrangement thasters to another, in whole or in part, any ofébenomic consequences of ownership of
any Common Stock (or other securities) of the Catfion held by the Optionee (other than those ohetlin the registration) during the
period of the Market Stand-off. The Optionee farthgrees to execute and deliver such other agreeras may be reasonably requested by
the Corporation or the underwriter which are camsiswith the foregoing or which are necessaryive further effect thereto. The Optionee
further agrees that any transferee of the Opti@tedk or shares acquired pursuant to the Optiot@ckShall be bound by the terms of this
Market Stand-off provision.

5. Adjustments upon Changesin Capitalization : Subject to the provisions of the Plan under whitk ©Option is granted, the
number of shares of Optioned Stock and the exeptise of such shares, to the extent that the @psiainexercised with respect to such
shares, shall be proportionately adjusted for anyeiase or decrease in the number of issued shia@smmon Stock resulting from a stock
split, reverse stock split, stock dividend, comhiom, recapitalization or reclassification of ther@mon Stock or other distribution of the
Corporation’s equity securities without the recaiptonsideration by the Corporation. Such adjesthshall be made by the Board in its sole
discretion, whose determination in that respect sleafinal, binding and conclusive. Except asreggly provided herein, no issuance by the
Corporation of shares of any class, or securitigsertible into shares of stock of any class, saiféict, and no adjustment by reason thereof
shall be made with respect to, the number or esengiice of the shares of Optioned Stock coveretthisyOption.

6. Restrictions on Exercise : The following additional provisions shall applyttee exercise of this Option:

0] Termination of Relationship as Service Provider . If Optionee is terminated as a Service Providecause, the
unexercised portion of this Option, whether vestednvested in whole or in part, shall immediatedgome terminated and lapse and the
shares of Optioned Stock covered thereby shalrtéw¢he Plan. If an Optionee ceases to be ai&eRrovider, other than as a result of
having been dismissed for cause or upon the Omisreath or Disability, the Optionee may exerdige Option within ninety (90) days to
the extent that the Option is vested on the daterafination. If, on the date of termination, tBptionee is not vested as to this entire Option,
the shares of Optioned Stock which are unvesteliirsivart to the Plan. If, after termination, tO@tionee does not exercise this Option
within the time specified herein, the Option shetminate, and the shares of Optioned Stock covayetis Option shall revert to the Plan.

(i) Death or Disability . If Optionee dies or incurs a Disability whil&Sarvice Provider, this Option may be exercised
within one (1) year after the death or Disabilifyttee Optionee, by the Optionee, the Optionee’atestr a Person that acquired the right to
exercise the Option by bequest or inheritance wheach Person is a Family Member of the




Optionee or a trust, corporation, partnershiproitéd liability company, all of the beneficial imésts in which are held by the Optionee, the
Optionee’s estate or Family Members of such Optoriehis Option may be exercised pursuant to thegfing sentence only to the extent
that this Option is vested on the date the Optiaeased to be a Service Provider. If, at the tlreeOptionee ceased to be a Service Provider
the Optionee is not vested as to this entire Optlom shares of Optioned Stock which are unvegtell immediately revert to the Plan. This
Option may be exercised by the Optionee or exeartadministrator of the Optionee’s estate orpifi@, by the person(s) entitled to exercise
this Option under the Optionee’s will or laws okdent or distribution. If this Option is not sceesised within the time specified herein, this
Option shall terminate, and the shares of Optiddiedk covered by this Option shall revert to thanPl

(iii) Continuity of Employment . This Option shall not be exercisable by the Qe in any part unless at all times
beginning with the date of grant and ending no ntloam three (3) months prior to the date of exerdise Optionee has, except for military
service leave, sick leave or other bona fide leshabsence (such as temporary employment by thieetdSitates Government) been in the
continuous employ of the Corporation or a parergutrsidiary thereof, except that such period af¢h{8) months shall be one (1) year
following any termination of the Optionee’s emplogm by reason of Optionee’s Disability.

7. Non-Transferable : The Optionee may not transfer this Option excepwlityor the laws of descent and distribution. hi
Option shall not be otherwise transferred, assigpkediged, hypothecated or disposed of in any wagther by operation of law or
otherwise, and shall be exercisable during theddpg’s lifetime only by the Optionee or Optionegtsrdian or legal representative. The
shares of Common Stock purchased upon any exafcthés Option shall be subject to the restrictiomstransfer set forth in the Plan.

8. Exercise, Payment For and Déelivery of Stock : This Option may be exercised by the Optionee oergplerson then entitled
to exercise it by giving four (4) business daysiti®n notice of exercise to the Corporation in sabsally the form of Exhibit Ahereto
specifying the number of shares of Optioned Stodbet purchased and the total purchase price, a@uethby cash or a check to the orde
the Corporation in payment of such price. If therf@idration is required to withhold on account of gnesent or future tax imposed as a result
of such exercise, the notice of exercise shalldeempanied by cash or a check to the order of tirpdation in payment of the amount of
such withholding.

9. Rightsin Shares Before I ssuance and Déelivery : Until the shares of Optioned Stock issuable up@r@se of this Option
are issued (as evidenced by the appropriate enttigeobooks of the Corporation or of a duly autheditransfer agent of the Corporation), no
right to vote or receive dividends or any othehtigas a stockholder shall exist with respect th slhares notwithstanding the exercise of the
Option. No adjustment will be made for a dividemdther right for which the record date is priothe date the shares of Optioned Stock
issuable upon exercise of this Option are issuetkp as provided in accordance with the Plan.

10. Requirements of Law and of Stock Exchanges : By accepting this Option, the Optionee represemtsagrees for the
Optionee and the Optionee’s transferees by witherlaws of descent and distribution that, unles=gsstration statement under the Securities
Act, is in effect as to shares of Common Stock pased upon any exercise of this Option, (i) anyalhshares so purchased shall be acq
for the Optionee’s personal account and not wifea




to or for sale in connection with any distributi@md (ii) each notice of the exercise of any partid this Option shall be accompanied by a
representation and warranty in writing, signedhmsy person entitled to exercise the same, thatifwes are being so acquired in good faitt
such person’s personal account and not with a tdesv for sale in connection with any distribution.

No certificate or certificates for shares of Comn&tack purchased upon exercise of this Option $leitsued and delivered prior
the admission of such shares to listing on notfdesmance on any stock exchange or other secuntarket on which shares of Common
Stock are then listed, nor unless and until, inapimion of counsel for the Corporation, such sii@s may be issued and delivered without
causing the Corporation to be in violation of azunany liability under any federal, state or otkecurities law, any requirement of any
securities exchange listing agreement to whictCthgooration may be a party, or any other requirdroélaw or of any regulatory body
having jurisdiction over the Corporation.

Optionee understands that the shares of Commok Stochased upon exercise of this Option are rgistered under the Securities
Act or any state securities act and will be isstoe@ptionee pursuant to exemptions from registretiereunder. Optionee also understands
that applicable securities laws may restrict tigatrof Optionee to exercise this Option or to dgpof any shares of Common Stock which
Optionee may acquire upon any such exercise andymagrn the manner in which such shares must loe €aptionee shall not offer, sell or
otherwise dispose of any of the shares of CommoaokSicquired by reason of the exercise of this@ypith any manner which would violate
the Securities Act or any other state or federalda cause the Corporation to have to make anydfitir take any action to avoid such a
violation and Optionee agrees that no transfehigf®ption or the shares of Common Stock acquiyerkhson of the exercise of the Option
shall be made except pursuant to an effective tragjisn statement unless the Corporation has redean opinion of counsel or other evide
satisfactory to the Corporation and its counsdl sbah registration is not required. Any certifemevidencing shares of Common Stock may
contain such legends as the Corporation may deesssary or advisable to reflect and give effethéorestrictions imposed thereon
hereunder, including, without limitation, a legehdt such shares are subject to the drag-alonguatrichll provisions set forth in the Plan.

11. Withholding Taxes: As a condition of exercise of this Option, the Gugiion may, in its sole discretion, withhold or
require the Optionee to pay or reimburse the Ceartpmr for any taxes which the Corporation detersiaee required to be withheld in
connection with the grant or any exercise of thigian.

12. Notices: Any notice to be given to the Corporation shalbldelressed to the Corporation in care of its Presigteits
principal office, and any notice to be given to @gtionee shall be addressed to the Optionee adtiess given beneath the Optionee’s
signature hereto or at such other address as tien®p may hereafter designate in writing to thep@ration. Any such notice shall be
deemed duly given when enclosed in a properly dezttwelope or wrapper addressed as aforesaidtergisor certified, and deposited,
postage and registry or certification fee prepimidy post office or branch post office regularlyimained by the United States Postal Service.




13. Laws Applicable to Consgtruction : This Option Agreement shall be construed and erfbie accordance with the laws of
the State of Delaware, without giving effect to granciples of conflicts of law.

14. Limitations: To the extent that the aggregate Fair Market Vafube Shares with respect to which Incentive Stopkions
are exercisable for the first time by the Optiodaang any calendar year (under all plans of thep@a@tion and any Subsidiary) exceeds
$100,000, such Options shall be treated as Noristgt8tock Options.

IN WITNESS WHEREOF , the Corporation has granted this Option on ttie dagrant specified above.

FIBERTOWER CORPORATION

By:
Its:
ACCEPTED:
Optionee
Street Addres

City and Statt




Exhibit A

TO: FiberTower Corporatio

Pursuant to the Incentive Stock Option Agreemeetdin called the “Agreement”), dated as of , by and between
FiberTower Corporation (the “Corporation”) and rhagereby give notice that | elect to exercise tloels option granted under the Agreement
with respect to shares of the common stock of the Corporatiorf éiseodate on which this notice is delivered to @wporation,
and accordingly | hereby agree to purchase suatesla the price and on the terms established uhdekgreement. Full payment for such
shares is enclosed. Such payment consists of:

Cash

Check

| hereby represent and warrant that | am purchasie shares for investment purposes only and itbtawiew to distribution or
resale.

| hereby agree that the stock option granted utideAgreement shall be deemed to have been ex@itcigbe extent specified in tt
notice on the exercise date below my signature | &edeby warrant that on such date this notice aedisered to the Corporation.

Sincerely,

(Sign Name

(Print Name,

DATED:




Exhibit 4.11
FIRST AVENUE NETWORKS, INC.

Incentive Stock Option
Granted Under First Avenue Networks, Inc. Stocki@pPlan

Stock Option granted by First Avenue Networks, lacDelaware corporation. (the “Company”), to (the
“Participant”), pursuant to the First Avenue Netisrinc. Stock Option Plan (the “Plan”). Termsdiberein and not herein defined shall
have the meanings ascribed to them in the Plan.

1. Grant of Option
This certificate evidences the grant by the Compamy . to the Participant of an opttiopurchase, in whole or in
part, on the terms herein provided, a total of shares of common stock of the Company (thartst) at $ per Share. The last

date on which this option may be exercised is (the “Final Exercise Date”). To the extentikalde, the option evidenced by this
certificate shall be an incentive stock option eBrabd in Section 422 of the Internal Revenue GafdE986, as amended from time to time.

Subject to earlier termination as provided heregimdhe Plan, this option is exercisable in thiéofeing installments prior to the
Final Exercise Date:

provided, howeverthat in the event of a Change in Control. of@mmpany (as defined below), then immediately piacthe
consummation of such Change in Control, any of®hares which remain unexercisable at such timé lsbebme vested and
exercisable, on a basis that gives the Participampportunity, as determined by the Compamgard of directors, to participate &
stockholder in the Change of Control transactidlovang exercise.

“Change in Control” shall mean (i) the sale or sfan of all or substantially all of the Company&sats, (ii) a reorganization,
recapitalization, consolidation or merger whereuwbeng securities of the Company outstanding imiaiedly preceding such
transaction, or the voting securities issued irhaxge for or with respect to the voting securitifthe Company outstanding
immediately preceding such transaction, repres@#t &r less of the voting power of the survivingigriollowing the transaction, ¢
(iii) a transaction or series of related transatiwhich results in the acquisition of more thafo5ef the Company’s outstanding
voting power by a single person or entity or byr@aug of persons and/or entities acting in congeudyided, that a transaction solely
for the purpose of reorganizing the Company intmlaling company structure or reincorporating then@any in another jurisdiction
shall not constitute a “Change in Control.”




2. Exercise of Option

Notice of Exercise. Each election to exercise this option shallrbeiiting, signed by the Participant or the Papidgit’'s executor or
administrator or the person or persons to whomdpti®n is transferred by will or the applicablevaof descent and distribution (the “Legal
Representative”), and received by the Companysatrihcipal office, accompanied by this certificaad payment in full as provided in the
Plan.

Payment of Exercise Price. The purchase price may be paid by delivery ehcaertified check, bank draft, money order, tgfoa
broker-assisted exercise program or through anybamation of the foregoing permissible forms of payh In the event that this option is
exercised by a Legal Representative, the Compaaii/ st under no obligation to deliver Shares hedenminless and until the Company is
satisfied as to the authority of the person orq@essxercising this option.

3. Application of Stock Transfer Agreement

If at the time this option is exercised the Compeng party to any agreement restricting the tiemnsf any outstanding shares of its
Common Stock, the Comparsyboard of directors may condition the exercisthisf option or the Shares so acquired being malesito the
transfer restrictions set forth in that agreemenif(more than one such agreement is then in effee agreement specified by the board of
directors of the Company).

4, Withholding.

No Shares will be transferred pursuant to the eseraf this option unless and until the person @sarg this option remits to the
Company an amount sufficient to satisfy any fedestalte or local withholding tax requirements, @kes other arrangements satisfactory to
the Company with regard to such taxes.

5. Termination of Employment

a) In the event the Participant’s ergplent on a full-time basis shall be terminateddanse (as determined by the
Company’s board of directors) or shall be termiddig the Participant for any reason whatsoeverrdtian as a result of the
Participant’s death or “disability” (within the n@iag of Section 22(e)(3) of the Code), the unexsardiportion of this option held by
the Participant at that time may only be exercisétin 30 days after the date on which the Paréinipceased to be an Employee,
only to the extent that the Participant could hatlerwise exercised such option as of the datelvohithe Participant ceased to be
an Employee.

b) In the event the Participant’s emphayt on a full-time basis shall terminate for aegson other than (x) a
termination specified in clause (a) above or (yyégson of the Participant’s death or “disabilifwithin the meaning of




Section 22(e)(3) of the Code), the unexercisedgouf this option may only be exercised withind®ys after the date on which the
Participant ceased to be an Employee, and onlygt@xtent that the Participant could have otherwigzcised such option as of the
date on which the Participant ceased to be an Braplo

C) In the event the Participant shalise to be an ‘Employee on a full-time basis bgaraf “disability” (within the
meaning of Section 22(e)(3) of the Code), the ur@sed portion of this option held by the Participat that time may only be
exercised within one year after the date on whiehRarticipant ceased to be an Employee, and orthetextent that the Participant
could have otherwise exercised this option as@fidite on which the Participant ceased to be aridyep.

d) In the event the Participant shadl @hile employed (or within a period of one monfiteiaceasing to be an
Employee for any reason other than “disability”tfim the meaning of Section 22(e)(3) of the Code)ithin a period of one year
after ceasing to be an Employee by reason of sdislability”), the unexercised portion of this optibeld by such Participant at the
time of death may only be exercised within one ytar the date of the Participant’s death, ang tmthe extent that the Participant
could have otherwise exercised the option at the tf death. In such. event, this option may m@sed by a Legal Representat

6. Nontransferability of Option

This option is not transferable by the Participatfier than by will or the laws of descent and distiion, and is exercisable during
the Participant’s lifetime only by the Participgat in the event of the Participant’s incapacihg person or persons legally appointed to act
on the Participant’s behalf).

7. Provisions of the Plan

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

[ The remainder of this page has intentionally been left blank.]




IN WITNESS WHEREOF, the Company has caused thi®opb be executed under its corporate seal byuikg authorized officer.
This option shall take effect as a sealed instrumen

FIRST AVENUE NETWORKS, INC

By:

Dated: ,




Acceptance of Stock Option

I, , hereby accept the stock option granted to meddagenf and agree that such option is subject to all te
and conditions of both the certificate of grant émel First Avenue Networks, Inc. Stock Option Plan.

Name:
Date:




Exhibit 5.1

August 30, 2006

FiberTower Corporation
7925 Jones Branch Drive, Suite 3300
McLean, Virginia 22102

Ladies and Gentlemen:

We have acted as counsel to FiberTower Corporagid@elaware corporation (formerly known as FirseAue Networks, Inc.) (the “
Company "), in connection with the preparation and filinfitbe Registration Statement on Form S-8 (tlRedistration Statement "), under
the Securities Act of 1933, as amended (tBectrrities Act ), relating to the issuance and proposed sale by ¢inep@ny of up to an aggreg
of 78,092,012 shares (thehares”) of the Company’s common stock, par value $0.p8d share (the Common Stock ) which are subject 1
issuance by the Company under the First Avenue dl&sMnc. Stock Incentive Plan (thé=irst Avenue Plan ) and the FiberTower
Corporation Amended and Restated Stock Option (@hen” Fiber Tower Plan ” and together with the First Avenue Plan, tHelans ™).

The shares issuable under the Plans are beingeegion the Registration Statement in connectiitim tve Agreement and Plan of
Merger, dated as of May 14, 2006 (thelérger Agreement "), among the Company, Marlin Acquisition Corpocetj a Delaware corporation
and a direct and wholly-owned subsidiary of the @any (“Merger Sub "), and FiberTower Network Services Corp., a Deleereorporation
(formerly known as FiberTower Corporation)@td Fiber Tower "), pursuant to which Merger Sub merged with and intb EdberTower, witl
Old FiberTower being the surviving corporation andirect and wholly-owned subsidiary of the Compéhg “ Merger ).

We have examined originals or copies of (i) theiBtegtion Statement, (ii) the Plans, (iii) the Anded and Restated Certificate of
Incorporation of the Company, (iv) the Amended &estated Bylaws of the Company, (v) certain regmhstof the Board of Directors of the
Company certified to us to be true and correctiteySecretary of the Company, (vi) the form of ttegtificate of Incorporation of the

Company as in effect as of the time of the Mer{ér), the form of the Bylaws of the Company as ffeet as of the time of the Merger, (viii)
the Merger Agreement and the transactions contéetpthereby and (ix) such other documents and dscas we have deemed necessary anc
relevant for purposes hereof. We have relied wgastificates of public officials and officers ofetfCompany as to certain matters of fact
relating to this opinion and have made such ingasitins of law as we have deemed necessary anédntlas a basis hereof. We have not
independently verified any factual matter relatioghis opinion.




We have assumed and have not verified (i) the gemeaiss and authenticity of all signatures on allidtents that we have examin
(i) the legal capacity of all natural persong) fine authenticity, accuracy and completenesdl afogeuments submitted to us as originals and
(iv) the conformity to the authentic originals df @documents supplied to us as certified or phatiisor faxed copies.

Based upon the foregoing, and subject to the limoita, qualifications, exceptions and assumpti@$ath herein, and having due
regard for such legal considerations as we deegnant, we are of the opinion that the issuancbé®B&hares in accordance with the Plans
have been duly authorized by the Company and, wdsered and delivered upon receipt by the Compargvdtil consideration under
Delaware law in accordance with the Plans, wilvakdly issued, fully paid and non-assessable.

We express no opinion other than as to the fedinal of the United States of America and the Detaw@eneral Corporation Law
(which is deemed to include the applicable provisiof the Delaware Constitution and reported jadiopinions interpreting those laws).

We consent to the filing of this opinion as an éxhio the Registration Statement. In giving thimsent, we do not thereby admit
that we are within the category of persons whoseeuot is required under Section 7 of the SecuEr the rules and regulations issued
thereunder. Our opinion is rendered as of the ldateof, and we assume no obligation to updatemplement our opinion to reflect any
change of fact, circumstance or law after such ts¢éhe Registration Statement becomes effective.

Very truly yours,

/sl ANDREWS KURTH LLP




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of FiberTd@amporation (formerly known as First
Avenue Networks, Inc.) of our reports dated FelyrBar2006, relating to the consolidated financtatements and financial statement
schedule of First Avenue Networks, Inc. and managgis assessment on the effectiveness of inteowdta over the financial reporting,
appearing in the Annual Report on Form 10-K of tirgenue Networks, Inc. for the year ended Decen3fie2005.

/sl KBA GROUP LLP
Dallas, Texa:
August 28, 200t




