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Item 5. Other Events.

On April 23, 2003, Embarcadero Technologies, Inc., a Delaware corporation (the �Company�), filed its Definitive Proxy Statement (the �Proxy
Statement�) for its Annual Meeting of Stockholders to be held on June 4, 2003. As described in the Proxy Statement, the Company�s stockholders
will be asked to approve the adoption of the 2003 Equity Incentive Plan (the �2003 Plan�) at the annual meeting. The 2003 Plan attached as
Appendix B to the Proxy Statement contains a typographical error in Section 3.1, which states that, �the maximum number of Shares that may be
issued under this Plan is 2,000,000, cumulatively increased on the first January 1 after the effective date of this Plan and each January 1
thereafter for ten years, by a number of Shares equal to the least of (a) 4% of the number of Shares issued and outstanding on the immediately
preceding December 31, (b) 1,000,000 Shares, and (c) a number of Shares set by the Board� (emphasis added to indicate error). This provision of
the 2003 Plan is correctly described in the Proxy Statement under Proposal No. 2 on page 14, which states that �the number of shares reserved for
issuance under the 2003 Plan is 2,000,000 shares, cumulatively increased on the first January 1 after the effective date of the plan and each
January 1 thereafter for ten years, by a number of shares equal to the least of (i) 4% of the number of shares issued and outstanding on the
immediately preceding December 31, (ii) 1,500,000 shares, and (iii) a number of shares set by the Board� (emphasis added). The corrected 2003
Plan is filed herewith as Exhibit 10.1.

Item 7. Financial Statements and Exhibits.

Exhibit

10.1 2003 Equity Incentive Plan, as corrected.

* * *
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated: May 28, 2003

EMBARCADERO TECHNOLOGIES, INC.

By: /s/    RAJ SABHLOK

Raj Sabhlok
Chief Financial Officer

and Senior Vice

President of Corporate
Development
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Exhibit Index

Exhibit No. Description

10.1 2003 Equity Incentive Plan, as corrected.
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