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CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed
Offering Maximum
Title of AmountTo Price Aggregate Amount of
SecuritiesTo Be Be Per Offering Registration
Registered Registered (1) Share(2) Price (2) Fee
2000 Stock Incentive Plan
Common Stock, $0.01 par value 869,375 shares $15.91 $13,831,756 $1,118.99
2000 Employee Stock Purchase Plan
Common Stock, $0.01 par value 217,344 shares $15.91 $3,457,943 $279.75
Stock Option Agreements granted outside the
Registrant’ s stock option plans (“Non-Plan Stock Option
Agreements’)
Common Stock, $0.01 par value 177,000 shares $15.91 $2,816,070 $227.82
Totas: 1,263,719 shares $20,105,769 $1,626.56
(1) This Registration Statement shall also cover any additional shares of Common Stock which become issuable under the Websense, Inc.

2

2000 Stock Incentive Plan, the Websense, Inc. 2000 Employee Stock Purchase Plan or the Non-Plan Stock Option Agreements by reason
of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’ sreceipt of consideration
which resultsin an increase in the number of the outstanding shares of Registrant’s Common Stock.

Calculated solely for purposes of thisoffering under Rule457(h) of the Securities Act of 1933, as amended, on thebasis of theaverage of
the high and low selling price per share of the Registrant’s Common Stock on Junel3, 2003, as reported by the Nasdag National Market.

PART II

Information Required in the Registration Statement

Item3. Incor poration of Documents by Reference

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

(The Registrant’s Annual Report on Form10-K for thefiscal year ended December31, 2002, which was filed on March28, 2003,
aincluding information incorporated by reference in the Form10-K from our definitive proxy statement for our 2003 annual meeting of
) stockholders, which wasfiled on April 30, 2003;

(The Registrant’ s Quarterly Report on Form10-Q for thefiscal quarter ended March31, 2003, whichwas filed on May14, 2003; and
b
)

(The Registrant’ s Registration Statement on Form8-A/12-G which was filed with the Commission on March24, 2000, in which thereis
cdescribed theterms, rights and provisions applicable to the Registrant’ s outstanding Common Stock.
)

All documents filed pursuant to Sections13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), after
the date of thisRegistration Statement and prior to thefiling of a post-effective
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amendment whichindicates 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 thedate 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
whichaso 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.

Item4. Description of securities

Not applicable.

[temb. Interestsof Named Experts and Counsel

Not Applicable

Item6. Indemnification of Directors and Officers

Section145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to
directors and officersin terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including
reimbursement for expensesincurred) arising under the Securities Act of 1933, as amended (the “ Securities Act”). As permitted by the
Delaware General Corporation Law, the Registrant’s Amended and Restated Certificate of Incorporation includesa provision that eliminates
the persond liability of its directors for monetary damages for breach of fiduciary duty as a director, except for liability (i)for any breach of the
director’s duty of loyalty to the Registrant or itsstockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct
or aknowing violation of law, (iii)under section 174 of the Delaware General Corporation Law (regarding unlawful dividends and stock
purchases) or (iv)for any transaction from which the director derived an improper personal benefit. As permitted by the Delaware General
Corporation Law, the Bylaws of the Registrant provide that (i)the Registrant is required to indemnifyits directors and officers to the fullest
extent permitted by the Delaware General Corporation Law, subject to certain very limited exceptions, (ii)the Registrant may indemnify its
other employees and agents asset forth in the Delaware General Corporation Law, (iii)the Registrant is required to advance expenses, as
incurred, to itsdirectors and executive officers in connection withalegal proceeding to the fullest extent permitted by the Delaware General
Corporation Law, subject to certain very limited exceptions and (iv)the rights conferred in the Bylaws are not exclusive. The indemnification
provisions in the Registrant’s Amended and Restated Certificate of Incorporation and in its Bylaws may be sufficiently broad to permit
indemnification of the Registrant’ sdirectors and executive officers for liabilities arising under the Securities Act. Inaddition, the Registrant has
entered into indemnification agreements with each of its directors and executive officers, forms of which are attached asExhibits 10.14 and
10.15 to the Registrant’ s Registration Statement on Form S-1 (N0.333-95619). The Registrant hasalso obtained insurancefor the protection of
its directors and officers against any liability asserted against them in their official capacities. The rights of indemnification described above are
not exclusive of any other rights of indemnification to which the persons indemnified may be entitled under the Amended and Restated
Certificate of Incorporation or Bylaws of the Registrant, any agreement, vote of stockholders or directors or otherwise.

Item7. Exemption from registration claimed

Not applicable.
Item8. Exhibits
Exhibit Number Exhibit
4.1 Websense, Inc. 2000 Stock Incentive Plan (previoudly filed as an exhibit to the registrant’ s Registration Statement on

FormS-1 (N0.333-95619) and incorporated herein by reference).
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Exhibit Number Exhibit
4.2 Websense, Inc. 2000 Employee Stock Purchase Plan (previoudly filed as an exhibit to the registrant’s Registration Statement
on FormS-1 (N0.333-95619) and incorporated herein by reference).
43 Form of Websense, Inc. Non-Plan Stock Option Agreement, as amended.
5 Lega Opinion of Michael Newman, Esg.
231 Consent of Ernst Young LLP, Independent Auditors.
232 Consent of Michael Newman, Esg. (included in his opinion filed as Exhibit5).
24 Power of Attorney. Reference is made to the signature page of this Registration Statement.

[tem9. Undertakings

(@ The undersigned registrant hereby undertakes:

(DTo file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

()To includeany prospectus required by Section10(a)(3) of the Securities Act;

(i) 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, individualy or in the aggregate, represent a fundamental changein the information set forthin
this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from thelow or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule424(b) if, in the aggregate,
the changesin volume and price represent no morethan a 20% changein the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii)To include any material information with respect to the plan of distribution not previously disclosed in thisregistration statement or
any material change to such information in this registration statement;

(2)That, for the purpose of determining any liability under the Securities 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 bonafide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered whichremain unsold at the
termination of the offering.

(b)The undersigned registrant hereby further undertakesthat, for purposes of determining any liability under the Securities Act, each filing of
the registrant’s annual report pursuant to Section13(a) or Section15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section15(d) of the Exchange Act) that isincorporated by reference in 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 theinitial bona fide offering thereof.
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(c)Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officersand controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, theregistrant has been advised that in the opinion of the Commission such
indemnification is against public policy asexpressed in the Securities Act and is, therefore, unenforceable. Inthe event that aclaim for
indemnification against such liabilities (other than the payment by the registrant of expensesincurred or paid by adirector, officer or controlling
person of the registrant in the successful defenseof any action, suit or proceeding) is asserted by such director,
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officer or controlling person in connection withthe securities being registered, the registrant will, unlessin the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether suchindemnification by it isagainst
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifiesthat it has reasonable groundsto believe that it
meets all of therequirements for filing on FormS-8, and has duly caused thisRegistration Statement to be signed on itsbehalf by the
undersigned, thereunto duly authorized, in the City of San Diego, State of Californiaon this 16th day of June, 2003.

Websense, Inc.
By /s/ Douglas C. Wride

Douglas C. Wride
Chief Financia Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:

That theundersigned officersand directors of Websense, Inc., a Delaware corporation, do hereby constitute and appoint John B. Carrington
and Douglas C. Wride, and each of them, the lawful attorneys-in-fact and agents with full power and authority to do any and all acts and things
and to execute any and all instruments which said attorneysand agents, and any one of them, determine may be necessary or advisable or
required to enable said corporation to comply with the Securities Act of 1933, as amended, and any rulesor regulations or requirements of the
Securities and Exchange Commission in connection with thisRegistration Statement. Without limiting the generality of the foregoing power
and authority, the powers granted include the power and authority to sign the names of the undersigned officersand directors in the capacities
indicated below to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplementsto this
Registration Statement, and to any and all instrumentsor documents filed as part of or in conjunction with thisRegistration Statement or
amendments or supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of
them, shall do or cause to be done by virtue hereof. This Power of Attorney may be signedin several counterparts.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ John B. Carrington Chairman and Chief Executive Junel6, 2003
John B. Carrington Officer (principa executive officer)

/s/ DouglasC. Wride Chief Financial Officer (principal Junel6, 2003
DouglasC. Wride financial and accounting officer)

/s Mark St. Clare Mark St. Clare Director Junel6, 2003
/s/ Bruce T. Coleman Bruce T. Coleman Director Junel6, 2003
/s/ John Schaefer John Schaefer Director Junel6, 2003
/9 Gary E. Sutton Gary E. Sutton Director Junel6, 2003
/s Peter Waller Peter Waller Director Junel6, 2003
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EXHIBIT 4.3
FORM OF NON-PLAN STOCK OPTION AGREEMENT, ASAMENDED
WEBSENSE, INC.
STOCK OPTION AGREEMENT

RECITALS

A. Optionee isto render valuable servicesto the Corporation (or a Parent or Subsidiary), and this Agreement is executed pursuant to, and is
intended to carry out the purposes of, the Corporation’s grant of an option to Optionee.

B. All capitalized termsin 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, a Non-Statutory 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 maximum 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 Transferahility.

a. This option shall be neither transferable nor assignable by Optionee other than by will or the lawsof inheritance following Optionee's death
and may be exercised, during Optionee's lifetime, only by Optionee. However, Optionee may designate one or more persons as the beneficiary
or beneficiaries of this option, and this option shall, in accordance with such designation, automatically be transferred to such beneficiary or
beneficiaries upon the Optionee's death while holding this option. Such beneficiary or beneficiaries shall take thetransferred option subject to
all the terms and conditions of this Agreement, including (without limitation) the limited time period during which this option may, pursuant to
Paragraph 5, be exercised following Optionee's death.

b. This option may be assignedin wholeor in part during Optionee'slifetimeto one or moremembers of Optionee's family or to atrust
established for the exclusivebenefit of one or more such family membersor to Optionee'sformer spouse, to the extent such assignment isin
connection with the Optionee's estate plan or pursuant to a domestic relations order. The assigned portion shall be exercisable only by the
person or persons who acquire a proprietary interest in the option pursuant to such assignment. The termsapplicable to the assigned portion
shall be the same asthose in effect for this option immediately prior to such assignment.

4. Dates of Exercise. This option shall become exercisable for the Option Shares in one or more installments as specified in the Grant Notice.
Asthe 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:

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

b. Should Optionee die while holding thisoption, then the personal representative of Optionee's estate or the person or persons to whom the
option istransferred pursuant to Optionee'swill or the lawsof inheritance shall have the right to exercise this option. However, if Optionee has
designated one or more beneficiaries of this option, then those persons shall have the exclusive right to exercise this option following
Optionee's death. Any such right to exercise this option shall lapse, and this option shall cease to be outstanding, upon the earlier of (i) the
expiration of thetwelve (12)-month period measured fromthe date of Optionee'sdesath or (ii) the Expiration Date.

¢. Should Optionee cease Service by reason of Permanent Disability while holding this option, then Optionee shall have a period of twelve (12)
months (commencingwith 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.

d. During thelimited period of post-Service exercisability, thisoption may not be exercised in the aggregate for more than the number of
Option Shares for which the option is exercisable at thetime of Optionee's cessation of Service. Upon the expiration of such limited exercise
period or (if earlier) upon the Expiration Date, this option shall terminate and cease to be outstanding for any exercisable 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 for which thisoption isnot otherwise at that time exercisable.

e. Should Optionee's Service be terminated for Misconduct or should Optionee otherwise engagein any Misconduct whilethis option is
outstanding, then this option shall terminate immediately and cease to remain outstanding.

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 such Corporate Transaction, become exercisable for all of the
Option Shares at the time subject to thisoption and may be exercised for any or al of those Option Shares asfully vested shares of Common
Stock. However, this option shall NOT become exercisable on such an accelerated basis, if and to the extent: (i) this option is, in connection
with the Corporate Transaction, to be assumed by the successor corporation (or parent thereof) or (ii) this option isto be replaced witha cash
incentive program of the successor corporation which preserves the spread existing at the time of the Corporate Transaction on any Option
Shares for which thisoption is not otherwise at that time exercisable (the excess of the Fair Market VVaue of those Option Shares over the
aggregate Exercise Price payable for such shares) and provides for subsequent payout in accordance with the same option exercise/vesting
schedule for those Option Shares set forth in the Grant Notice.

b. Immediately following the Corporate Transaction, thisoption 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 thisoption isassumed 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 whichwould 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. To the extent the actual holders of the
Corporation's outstanding Common Stock receive cash consideration for their Common Stock in consummation of the Corporate Transaction,
the successor corporation may, in connection with the assumption of this option, substitute one or moreshares of itsown common stock with a
fair market value equivalent to the cash consideration paid per share of Common Stock in such Corporate Transaction.
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d. This Agreement shall not in any way affect theright 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 al 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 sharesor other change affecting the outstanding Common Stock as a class without the
Corporation's receipt of consideration, appropriate adjustments shall be madeto (i) the total number and/or class of securities subject to this
option and (ii) the Exercise Pricein order to reflect such change andthereby 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 thisoption is at the time exercisable, Optionee
(or any other person or persons exercising the option) must take thefollowing actions:

i. Execute and deliver to the Corporation a Notice of Exercise for the Option Shares for whichthe option is exercised.

ii. Pay the aggregate Exercise Price for the purchased shares in one or moreof the following forms:

A. cash or check made payableto the Corporation;

B. a promissory note payable to the Corporation, but only to the extent authorized by the Board in accordance with Paragraph 13;

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

D. if previously authorized by the Board, in its sole discretion, 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-designated brokerage
firmto effect theimmediate sale of the purchased shares and remit to the Corporation, out of the sale proceeds available on the settlement date,
sufficient fundsto cover the aggregate Exercise Price payablefor the purchased shares plus al applicable Federal, stateand 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 directly to such brokerage firm in order to complete thesale.

Except to the extent the sale and remittance procedureis 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 theoption (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 incomeand employment tax withhol ding requirements applicable to the option exercise.
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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.

¢. In no event may this option be exercised for any fractional shares.
10. Compliance with Laws and RegulationS.

a. The exercise of thisoption 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 and with all applicable regulations of any stock exchange (or the Nasdaq
National Market, if applicable) on whichthe Common Stock may be listed for trading at the time of such exercise and issuance.

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 useits best
effortsto 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, the legal representatives, heirs
and legatees of Optionee's estate and any beneficiaries of this option designated by Optionee.

12. Notices. Any notice required to be given or delivered to the Corporation under theterms of thisAgreement 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 addressindicated below Optionee's signature line on the Grant Notice. All notices shall be deemed effective upon personal
delivery or upon deposit inthe U.S. mail, postage prepaid and properly addressed to the party to be notified.

13. Financing. The Board may, in its absolute discretion and without any obligation to do so, permit Optionee to pay the Exercise Price for the
purchased Option Shares (to the extent such Exercise Price isin excess of the par value of those shares) by delivering a full-recourse
promissory note payableto the Corporation. The termsof any such promissory note (including the interest rate, the requirementsfor collateral
and the terms of repayment) shall be established by theBoard in itssole discretion.

14. Construction. All decisions of the Board withrespect to any question or issue arising under this Agreement shall be conclusive and binding
onall persons having an interest in this option.

15. Governing Law. The interpretation, performance and enforcement of this Agreement shall be governed by the lawsof the State of California
without resort to that State'sconflict-of-laws rules.
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EXHIBIT |
NOTICE OF EXERCISE
| hereby notify Websense, Inc. (the "Corporation™) that | 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 meon ,

Concurrently with the delivery of this Exercise Notice to the Corporation, | 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, if previously
authorized by the Board, in its sole discretion, | may utilize the special broker-dealer sale and remittance procedure specified in my agreement
to effect payment of the Exercise Price.

Date
Optionee

Address:

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

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

Soci al Security Nunber:
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APPENDI X
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. COMMON STOCK shall meanshares of the Corporation's common stock.
D. CODE shall mean thelnternal Revenue Code of 1986, asamended.
E. CORPORATE TRANSACTION shall mean either of thefollowing stockholder-approved transactions to which the Corporation is a party:

(i) amerger 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 fromthe persons holding those securities immediately prior
to such transaction, or

(i) thesale, transfer or other disposition of all or substantially all of the Corporation's assetsin complete liquidation or dissolution of the
Corporation.

F. CORPORATION shall mean Websense, Inc., a Delaware corporation, and any successor corporation to all or substantially all of the assets or
voting stock of Websense, Inc. which shall by appropriate action assume the Option.

G. EMPLOYEE shall mean an individual whoisin the employ of the Corporation (or any Parent or Subsidiary), subject to the control and
direction of theemployer entity as to both thework to be performed and the manner and method of performance.

H. EXERCISE DATE shall meanthe date on whichthe option shall have been exercised in accordance with Paragraph 9 of the Agreement.
I. EXERCISE PRICE shall mean the exercise price per Option 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 in accordance with thefollowing provisions:

(i) If the Common Stock is at thetime traded on the Nasdag National Market, then the Fair Market Value shall be deemed equal to the closing
selling price per share of Common Stock on the date in question, asthe priceis reported by the National Association of SecuritiesDealers on
the Nasdaq National Market and published in The Wall Street Journal. If thereis no closing selling price for the Common Stock on thedate in
guestion, thenthe Fair Market Value shall be the closing selling price on thelast preceding date for which such quotation exists, or

(if) If the Common Stock is at thetime listed on any Stock Exchange, thenthe Fair Market Value shall be deemed equal to theclosing selling
price per share of Common Stock on the date in question on the Stock Exchange determined by theBoard to be the primary market for the
Common Stock, as such price is officially quoted in the composite tape of transactions on such exchange and published in The Wall Street
Journal. If there is no closing selling price for the Common Stock on thedate in question, then the Fair Market Value shall be theclosing selling
price onthe last preceding date for which such quotation exists.

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 thebasic terms of the option evidenced hereby.

N. MISCONDUCT shall mean thecommission of any act of fraud, embezzlement or dishonesty by Optionee, any unauthorized useor
disclosure by Optionee of confidential information or trade secrets of the Corporation (or any Parent or Subsidiary), or any other intentional
misconduct by Optionee 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
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any Parent or Subsidiary) may consider asgrounds for the dismissal or discharge of Optionee or any other individual in the Service of the
Corporation (or any Parent or Subsidiary).

O. NON-STATUTORY OPTION shall mean anoption not intended to satisfy the requirements of Code Section 422.

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

Q. OPTION SHARES shall mean the number of shares of Common Stock subject to the option asspecified in the Grant Notice.

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

S. 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 al classes of stock in one of the other corporations in such chain.

T. PERMANENT DISABILITY shall meanthe inability of Optionee to engagein 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) monthsor more.

U. 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.

V. STOCK EXCHANGE shall mean the American Stock Exchange or the New Y ork Stock Exchange.

W. SUBSIDIARY shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the
Corporation, provided each corporation (other than thelast corporation) in the unbroken chainowns, at the time of the determination, stock
possessing fifty percent (50%) or more of the total combined voting power of al classes of stock in one of theother corporations in such chain.
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ADDENDUM
TO
STOCK OPTION AGREEMENT

The following provisions are hereby incorporated into, and are hereby made a part of, that certain Stock Option Agreement (the "Option
Agreement") by and between Websense, Inc. (the "Corporation™) and ("Optionee") evidencing the stock
option (the "Option") granted to Optionee by the Corporation, and such provisions are effectiveimmediately. All capitalized termsin this
Addendum, to the extent not otherwise defined herein, shall have the meanings assigned to themin the Option Agreement.

INVOLUNTARY TERMINATION FOLLOWING
CORPORATE TRANSACTION/CHANGE IN CONTROL

1. To theextent the Option isto be assumed in connection with a Corporate Transaction, the Option shall not, pursuant to the provisions of
Paragraph 6 of the Option Agreement, accelerate upon the occurrence of that Corporate Transaction, and the Option shall accordingly continue,
over Optionee's period of Service after the Corporate Transaction, to become exercisable for the Option Sharesin one or more installments in
accordance withthe provisions of the Option Agreement. However, immediately upon an Involuntary Termination of Optionee's Service within
eighteen (18) months following such Corporate Transaction, the assumed Option, to the extent outstanding at the time but not otherwise fully
exercisable, shall automatically accelerate so that the Option shall become immediately exercisable for all the Option Shares at thetime subject
to the Option and may be exercised for any or all of those Option Shares as fully vested shares.

2. The Option shall not accelerate upon the occurrence of a Change in Control, and the Option shall, over Optionee's period of Service
following such Change in Control, continueto become exercisable for the Option Shares in one or moreinstallments in accordance with the
provisions of the Option Agreement. However, immediately upon an Involuntary Termination of Optionee's Service within eighteen (18)
months followingthe Change in Control, the Option, to the extent outstanding at thetime but not otherwise fully exercisable, shall
automatically accel erate so that the Option shall becomeimmediately exercisable for al the Option Shares at the time subject to the Option and
may be exercised for any or all of those Option Shares as fully vested shares.

3. The Option as accelerated pursuant to thisAddendum shall remain so exercisable until the earlier of (i) the Expiration Date or (ii) the
expiration of the one (1)-year period measured fromthe date of the Optionee's Involuntary Termination.

4. For purposes of this Addendum thefollowing definitions shall be in effect:
(i) AnINVOLUNTARY TERMINATION shall mean thetermination of Optionee's Service by reason of:
(A) Optionee's involuntary dismissal or discharge by the Corporation for reasons other than Misconduct, or

(B) Optionee's voluntary resignation following (A) a changein Optionee's position withthe Corporation (or Parent or Subsidiary employing
Optionee) which materially reduces Optionee's duties and responsibilities or the level of management to which Optionee reports, (B) a
reduction in Optionee's level of compensation (including base salary, fringe benefitsand target bonus under any corporate performance based
bonus or incentive programs) by more than fifteen percent (15%) or (C) arelocation of Optionee's place of employment by more than fifty (50)
miles, provided andonly if such change, reduction or relocation is effected by the Corporation without Optionee's consent.

(i) ACHANGE IN CONTROL shall be deemed to occur in theevent of a change in ownership or control of the Corporation effected through
either of the followingtransactions:

(A) 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 isunder common control with, the Corporation) of beneficial ownership (within the meaning of Rule
13d-3 of the Securities Exchange Act of 1934, as amended) of securities possessing more than fifty percent (50%) of thetotal combined voting
power of the Corporation's outstanding securities pursuant to atender or exchange offer made directly to the Corporation's stockholders, or

(B) achangein thecomposition of theBoard over a period of thirty-six (36) consecutive monthsor 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 (i) have been
Board members continuously since the beginning of such period or (ii) have been elected or nominated for election as Board members during
such period by at least a mgjority of the Board members described in clause (i) who werestill in office at the time the Board approved such
election or nomination.
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5. The provisions of Paragraph 1 of this Addendum shall govern the period for whichthe Option isto remainexercisable following the
Involuntary Termination of Optionee's Service within eighteen (18) monthsafter the Corporate Transaction or Change in Control and shall
supersede any provisions to the contrary in Paragraph 5 of the Option Agreement.

IN WITNESS WHEREOF, Websense, Inc. has caused thisAddendum to be executed by itsduly authorized officer as of the Effective Date
specified below.

WEBSENSE, INC.

By:

Title:

EFFECTIVE DATE:
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ADDENDUM
TO
STOCK OPTION AGREEMENT

The following provisions are hereby incorporated into, and are hereby made a part of, that certain Stock Option Agreement (the "Option
Agreement") by and between Websense, Inc. (the "Corporation™) and ("Optionee") evidencing the stock
option (the "Option") granted to Optionee by the Corporation, and such provisions are effectiveimmediately. All capitalized termsin this
Addendum, to the extent not otherwise defined herein, shall have the meanings assigned to themin the Option Agreement.

LIMITED STOCK APPRECIATION RIGHT
1. Optionee is hereby granted alimited stock appreciation right exercisable upon the followingterms and conditions:

a. Optionee shall have the unconditional right, exercisable at any time during the thirty (30)-day period immediately following a Hostile
Take-Over, to surrender the Option to the Corporation. Inreturn for the surrendered Option, Optionee shall receive a cash distribution from the
Corporation in an amount equal to the excessof (A) the Take-Over Price of the shares of Common Stock which are the time subject to the
surrendered option (whether or not the Option is otherwise at the time exercisable for those shares) over (B) the aggregate Exercise Price
payable for such shares.

b. To exercise this limited stock appreciation right, Optionee must, during the applicable thirty (30)-day exercise period, provide the
Corporation with written notice of theoption surrender in whichthere is specified the number of Option Shares asto whichthe Optionis being
surrendered. Such notice must be accompanied by the return of Optionee's copy of the Option Agreement, together with any written
amendmentsto such Agreement. The cash distribution shall be paid to Optionee within five (5) business days following such delivery date. The
exercise of the limited stock appreciation right in accordance with the terms of this Addendum is hereby pre-approved by the Board in advance
of such exercise, and no further approval of the Board shall be required at thetime of the actual option surrender and cash distribution. Upon
receipt of such cash distribution, the Option shall be cancelled with respect to the Option Shares for which the Option hasbeen surrendered, and
Optionee shall cease to have any further right to acquirethose Option Shares under the Option Agreement. The Option shall, however, remain
outstanding for the balance of the Option Shares (if any) in accordance with theterms of the Option Agreement, and the Corporation shall issue
areplacement stock option agreement (substantially in the same form of the surrendered Option Agreement) for those remaining Option Shares.

c. In no event may this limited stock appreciation right be exercised when thereis not a positive spread between the Fair Market Vaue of the
Option Shares subject to the surrendered option and the aggregate Exercise Price payable for such shares. This limited stock appreciation right
shall inal events terminate upon the expiration or sooner termination of the option term and may not be assigned or transferred by Optionee,
except to the extent the Option istransferred in accordance with the provisions of the Option Agreement.

2. For purposes of this Addendum, the following definitions shall be in effect:

a. A HOSTILE TAKE-OVER shall be deemed to occur upon the acquisition, directly or indirectly, by any person or related group of persons
(other than the Corporation or a person that directly orindirectly controls, is controlled by, or is under common control with, the Corporation)
of beneficial ownership (within the meaning of Rule 13d-3 of the Securities Exchange Act of 1934, asamended) 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 which the Board does not recommend such stockholders to accept.

b. The TAKE-OVER PRICE per share shall be deemed to be equal to thegreater of (A) theFair Market VValue per Option Share on the option
surrender date or (B) the highest reported price per share of Common Stock paid by the tender offeror in effecting the Hostile Take-Over.

IN WITNESS WHEREOF, Websense, Inc. has caused thisAddendum to be executed by itsduly authorized officer.
WEBSENSE, INC.

By:

Title:

EFFECTIVE DATE:
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EXHIBIT 5
June 12, 2003

Websense, Inc.
10240 Sorrento Valley Road
San Diego, CA 92121

Ladies and Gentlemen:

| amthe Vice President, General Counsel, of Websense, Inc., a Delaware corporation (the "Company"), and as such, | have acted as counsel for
the Company in connection with the preparation of a Registration Statement on Form S-8 (the "Registration Statement™) proposed to be filed
with the Securities and Exchange Commission (the "SEC") for the purpose of registering under the Securities Act of 1933, as amended (the
"Act"), up to 1,263,719 shares (the "Shares") of the Company's Common Stock, $.01 par value per share, which areto be issued pursuant to the
Websense, Inc. 2000 Stock Incentive Plan and the Websense, Inc. 2000 Employee Stock Purchase Plan (collectively, the "Plans’) and certain
Websense, Inc. Stock Option Agreements granted outside the Company's stock option plans (the "Non-Plan Agreements’).

In connection with the Registration Statement, | have examined such corporate records, certificates and other documents upon which | have
relied and reviewed such questions of law as | have deemed necessary or appropriate for the purposes of this opinion. Onthe basis of such
examination and review, | advise you that in my opinion the Shares, if and when issued and paid for in accordance withthe terms of the
applicable Plan or Non-Plan Agreement, will be legally issued, fully paid and non-assessable.

| hereby consent to thefiling of thisopinion with the SEC asan exhibit to the Registration Statement, and to all references to me includedin

such Registration Statement. In giving such consent, | do not thereby admit that | come withinthe category of persons whose consent is required
under Section 7 of the Act or the rules and regulations of the SEC thereunder.

Very truly yours,

/'s/ M chael Newran

M chael Newran

Vi ce President, General
Counsel
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EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to theincorporation by reference in the Registration Statement (Form S-8) pertaining to the Websense, Inc. 2000 Stock Incentive
Plan, theWebsense, Inc. 2000 Employee Stock Purchase Plan and the Websense, Inc. Stock Option Agreements of our report dated January 17,
2003, with respect to the consolidated financial statements and schedule of Websense, Inc. included inits Annual Report (Form 10-K) for the
year ended December 31, 2002, filed with the Securities and Exchange Commission.

/sl Ernst & Young LLP

San Diego, California
June 12, 2003
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End of Filing
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