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CISCO SYSTEMS, INC.

September 21, 2010

DEAR CISCO SHAREHOLDER:

You are cordially invited to attend the Annual Megtof Shareholders of Cisco Systems, Inc., whidhbe held at the Santa Clara
Convention Center in Elizabeth A. Hangs Theaterated at 5001 Great America Parkway, Santa Clafifothia on Thursday,
November 18, 2010, at 10:00 a.m. Pacific Time. Malfind a map with directions to the annual meeton the final page of the Pro
Statement.

Details of the business to be conducted at theamimeeting are given in the Notice of Annual Megtaf Shareholders and the Proxy
Statement.

This year, we are again using the Internet as oorgoy means of furnishing proxy materials to shatders. Consequently, most
shareholders will not receive paper copies of ok materials. We will instead send these shad#rsla notice with instructions for
accessing the proxy materials and voting via therhet. The notice also provides information on lehareholders may obtain paper copie
our proxy materials if they so choose. This makesgroxy distribution process more efficient arsbleostly, and helps conserve natural
resources.

Whether or not you plan to attend the annual mggfitease vote as soon as possible. As an alteertativoting in person at the annual
meeting, you may vote via the Internet, by teleghon if you receive a paper proxy card in the pigilmailing the completed proxy card.
Voting by any of these methods will ensure yourespntation at the annual meeting.

We look forward to seeing you at the annual meeting

%ZW

John T. Chambers
Chairman and Chief Executive Officer

San Jose, California

YOUR VOTE IS IMPORTANT

In order to ensure your representation at the dnmaating, you may submit your proxy and votingtiastions via the Internet or
by telephone, or, if you receive a paper proxy @ard voting instructions by mail, you may vote yshares by completing, signing and
dating the proxy card as promptly as possible atgrming it in the enclosed envelope (to which nstpge need be affixed if mailed in
the United States). Please refer to the sectiatieshtVoting via the Internet, by Telephone or lhail” on page 2 of the Proxy
Statement for a description of these voting methbldsler recent regulatory changes, if you haveghatn your broker specific
instructions to do so, your broker will NOT be atevote your shares with respect to most proppsaitiding the election of directors
and the advisory vote on executive compensatioypufdo not provide voting instructions via theelmtet, by telephone, or by returning
a proxy card or voting instruction card, your slsas@l not be voted with respect to those matté/s. strongly encourage you to vote.
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CISCO SYSTEMS, INC.

170 West Tasman Drive
San Jose, California 95134-1706

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held November 18, 2010

The Annual Meeting of Shareholders of Cisco Systdnts will be held at the Santa Clara Conventi@nt@r in Elizabeth A. Hangs
Theater, located at 5001 Great America ParkwaytaS@tara, California on Thursday, November 18, 2@t@.0:00 a.m. Pacific Time for the
following purposes:

1. To elect thirteen members of Cisco’s Board oEblors;
2. To vote on a non-binding advisory resolutionargling executive compensation;

3. To ratify the appointment of Pricewaterhouse@usi.LP as Cisca independent registered public accounting firntlierfisca
year ending July 30, 2011;

4. To vote upon three proposals submitted by slodders, if properly presented at the annual megting
5. To act upon such other matters as may properedcbefore the annual meeting or any adjournmergsstponements thereof.

The foregoing items of business are more fully dbed in the Proxy Statement. The record date édeminining those shareholders v
will be entitled to notice of, and to vote at, drenual meeting and at any adjournments or postpentnthereof is September 20, 2010. The
stock transfer books will not be closed betweerréiterd date and the date of the annual meetirigt Af shareholders entitled to vote at the
annual meeting will be available for inspectiorCégco’s principal executive offices at the addieged above.

Whether or not you plan to attend the annual mggfitease vote as soon as possible. As an alteertativoting in person at the annual
meeting, you may vote via the Internet, by teleghon if you receive a paper proxy card in the mailmailing a completed proxy card. For
detailed information regarding voting instructioptase refer to the section entitled “Voting \ia tnternet, by Telephone or by Mail” on
page 2 of the Proxy Statement. You may revoke aqusly delivered proxy at any time prior to thenaal meeting. If you decide to attend
the annual meeting and wish to change your proxg,wou may do so automatically by voting in perabthe annual meeting.

BY ORDER OF THE BOARD OF DIRECTORS

Mark Chandler

Secretary

San Jose, California
September 21, 201
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CISCO SYSTEMS, INC.

170 West Tasman Drive
San Jose, California 95134-1706

PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS

These proxy materials are provided in connectidh ttie solicitation of proxies by the Board of Qiters of Cisco Systems, Inc., a
California corporation, for the Annual Meeting diégeholders to be held at 10:00 a.m. Pacific Tim&@loursday, November 18, 2010, at the
Santa Clara Convention Center in Elizabeth A. Hafy=ater, located at 5001 Great America ParkwagteS@lara, California, and at any
adjournments or postponements of the annual meéthese proxy materials were first sent on or alsagtember 28, 2010 to shareholders
entitled to vote at the annual meeting.

PURPOSE OF MEETING

The specific proposals to be considered and agied at the annual meeting are summarized in thenaganying Notice of Annual
Meeting of Shareholders. Each proposal is desciibetbre detail in this Proxy Statement.

VOTING
Voting Rights

Only shareholders of record of Cisco common stati§eptember 20, 2010, the record date, will beledtio vote at the annual
meeting. Each holder of record will be entitlecbt® vote on each matter for each share of comnook sield on the record date. On the
record date, there were 5,584,932,684 shares ofmoonstock outstanding. A majority of the outstagdéihares of common stock must be
present or represented by proxy at the annual ngegtiorder to have a quorum. Abstentions and broka-votes will be treated as shares
present for the purpose of determining the presehaegquorum for the transaction of business aatimaual meeting. A broker narmte occur
when a bank, broker or other holder of record mmdihares for a beneficial owner submits a proxyHe annual meeting but does not vote
on a particular proposal, including the electiomivéctors and all other proposals except for Psapblo. 3, because that holder does not have
discretionary voting power with respect to thatgmsal and has not received instructions from thefieial owner.

In the election of directors, a nominee will bectdel if the votes cast “for” the nominee constitaitemajority of the shares of common
stock present or represented by proxy and votirigeatneeting and also constitute at least a mgjofithe required quorum. Shareholders
may not cumulate votes in the election of directBreposals Nos. 2, 3, 5 and 6 also require theoappof the affirmative vote of a majority
of the shares of common stock present or repreddmyt@roxy and voting at the annual meeting, togettith the affirmative vote of a
majority of the required quorum. Proposal No. 4uiegg the affirmative vote of a majority of the stainding shares of common stock.

Abstentions and broker non-votes have no effecherdetermination of whether a nominee or any effoposals has received the vote
of a majority of the shares of common stock presemépresented by proxy and voting at the meetitmyvever, abstentions and broker non-
votes will have the same effect on the outcomerop&sal No. 4 as a vote cast “against” that propasal, with respect to the election of
directors and each of the other proposals, abstentind broker non-votes could prevent the electi@endirector or the approval of a

1
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proposal where the number of affirmative votesutitoa majority of the votes represented and cass dot constitute a majority of the
required quorum.

If the persons present or represented by proxXyeahbnual meeting constitute the holders of less ghmajority of the outstanding
shares of common stock as of the record date rthesd meeting may be adjourned to a subsequenfatatege purpose of obtaining a
qguorum. The inspector of elections appointed ferghnual meeting will separately tabulate affirmetind negative votes, abstentions and
broker non-votes.

Admission to Meeting

You are entitled to attend the annual meeting if y@re a shareholder of record or a beneficial ew@heur common stock as of
September 20, 2010, the record date, or you hehldid legal proxy for the annual meeting. If yoe @ shareholder of record, you may be
asked to present valid picture identification, sasha driver’s license or passport, for admissiotihé annual meeting.

If your shares are registered in the name of a loamkokerage firm (your record holder), you mayalsked to provide proof of
beneficial ownership as of the record date, suchl@®kerage account statement, a copy of the dlofitnternet Availability or voting
instruction form provided by your bank, broker dner holder of record, or other similar evidenc@whership, as well as picture
identification, for admission. If you wish to belalbo vote in person at the annual meeting, youtmbiin a legal proxy from your brokerage
firm, bank or other holder of record and presetu the inspector of elections with your ballotts annual meeting.

Recommendations of the Board of Directors

Cisco’s Board of Directors recommends that you vote
* FOR each of the nominees of the Board of Directors{Bsal No. 1)
* FOR the nor-binding advisory resolution regarding executive pemsation (Proposal No. :

* FOR the ratification of the appointment of Pricewatarb@Coopers LLP as Cisco’s independent registerblicpaccounting firm
for the fiscal year ending July 30, 2011 (Propd$al 3); anc

» AGAINST each of the three proposals submitted by sharetso{feoposal Nos. 4, 5 and

Voting via the Internet, by Telephone or by Mail

For shareholders whose shares are registerediirotkie names, as an alternative to voting in peigadie annual meeting, you may
vote via the Internet, by telephone or, for thdsarsholders who receive a paper proxy card in thi& twy mailing a completed proxy card.
For those shareholders who receive a Notice ofeteAvailability of Proxy Materials (described werdInternet Availability of Proxy
Materials” below), the Notice of Internet Availalbil of Proxy Materials provides information on hdavaccess your proxy card, which
contains instructions on how to vote via the Ingror by telephone. For those shareholders whaveeepaper proxy card, instructions for
voting via the Internet or by telephone are sethfon the proxy card. Those shareholders who recpaper proxy card and voting
instructions by mail, and who elect to vote by mstilould sign and return the mailed proxy cardagrepaid and addressed envelope that
was enclosed with the proxy materials, and youreshaill be voted at the annual meeting in the neayou direct. In the event that you
return a signed proxy card on which no directiomsspecified, your shares will be vote®R each of the nominees of the Board of Directors
(Proposal No. 1)FOR the non-binding advisory resolution regarding exiveucompensation (Proposal No. BPR the ratification of the
appointment of PricewaterhouseCoopers LLP as Gisodependent registered public accounting firmtfferfiscal year ending July 30, 2011
(Proposal No. 3)AGAINST each of the three proposals submitted by sharetso{eoposal Nos. 4, 5 and 6), and in the

2



Table of Contents

discretion of the proxy holders as to any othentenatthat may properly come before the annual mgeti any postponement or adjournment
of the annual meeting.

If your shares are registered in the name of a lbatikokerage firm (your record holder), you wéteive instructions from your record
holder that must be followed in order for your netholder to vote your shares per your instructidiany banks and brokerage firms have a
process for their beneficial holders to providdrmstions via the Internet or over the telephohénternet or telephone voting is unavailable
from your bank or brokerage firm, please compleig i@turn the enclosed voting instruction carchim addressed, postage paid envelope
provided. Shareholders who have elected to redtha’@010 Proxy Statement and Annual Report to Sladders electronically will be
receiving an email on or about October 1, 2010 wiformation on how to access shareholder inforamagind instructions for voting.

Revocation of Proxies

You may revoke or change a previously deliverecyput any time before the annual meeting by deiigeanother proxy with a later
date, by voting again via the Internet or by telap or by delivering written notice of revocatiofyour proxy to Cisco’s Secretary at
Cisco’s principal executive offices before the Imegmg of the annual meeting. You may also revokér ywoxy by attending the annual
meeting and voting in person, although attendahtieeaannual meeting will not, in and of itselfyo&e a valid proxy that was previously
delivered. If you hold shares through a bank okerage firm, you must contact that bank or brokerfégn to revoke any prior voting
instructions. You also may revoke any prior votingtructions by voting in person at the annual ingef you obtain a legal proxy as
described under “Admission to Meeting” above.

INTERNET AVAILABILITY OF PROXY MATERIALS

In accordance with Securities and Exchange Comarmissiles, we are using the Internet as our primaggns of furnishing proxy
materials to shareholders. Consequently, most kblkers will not receive paper copies of our praxgterials. We will instead send these
shareholders a Notice of Internet Availability abRy Materials with instructions for accessing grexy materials, including our proxy
statement and annual report, and voting via therhet. The Notice of Internet Availability of Prokjaterials also provides information on
how shareholders may obtain paper copies of owypmaterials if they so choose. This makes the ypdhgtribution process more efficient
and less costly and helps conserve natural resaufogu previously elected to receive our proxagtemials electronically, these materials \
continue to be sent via email unless you change gi@gtion.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
General

The names of persons who are nominees for diracitheir current positions and offices with Ciace set forth in the table below.
The proxy holders intend to vote all proxies reediby them for the nominees listed below unlessrailse instructed. The authorized
number of directors is thirteen.

Each of the current directors has been nominatediéation by the Board of Directors upon recomnadiath by the Nomination and
Governance Committee and has decided to stanéfelection.

Nominees Positions and Offices Held with Cisco
Carol A. Bartz Lead Independent Direct:

M. Michele Burns Director

Michael D. Capella Director

Larry R. Cartel Director

John T. Chambel Chairman and Chief Executive Offic
Brian L. Halla Director

Dr. John L. Henness Director

Richard M. Kovacevicl Director

Roderick C. McGear Director

Michael K. Powell Director

Arun Sarin Director

Steven M. Wes Director

Jerry Yang Director

Vote Required

Cisco’s bylaws and Corporate Governance Policiesige for a majority voting standard in uncontestézttions of directors. As such,
in an election where the Board of Directors hageined that the number of nominees for direct@sdwot exceed the number of director
be elected, a nominee for director will be eledtethe Board of Directors to serve until the naxt@al meeting of shareholders, and until his
or her successor has been duly elected and quaalifitne number of shares voted for the nominezeess the number of shares voted against
the nominee and also represents the affirmative bt majority of the required quorum. The reqiiigeorum for a meeting of Cisco
shareholders is a majority of the outstanding shafeommon stock. The majority voting standard ldawt apply, however, if the Board of
Directors determines that the number of nomineedifector exceeds the number of directors to betell. In that case, the nominees
receiving the highest number of affirmative votéshe shares entitled to vote at the meeting whel@lected.

The majority voting standard will apply to the dlen taking place at the meeting. Consequentlgrder to be elected, a nominee must
receive more votes “for” than “against” and the fm@mof votes “for” must be at least a majority lo¢ required quorum. Proxies may not be
voted for more than thirteen directors, and shddste may not cumulate votes in the election céatiors. In the event any nominee is unable
or declines to serve as a director at the timd@fhheeting, the proxies will be voted for any noseinif any, who may be designated by the
Board of Directors to fill the vacancy. As of thate of this Proxy Statement, the Board of Direcisrsot aware that any nominee is unable or
will decline to serve as a director. If you holdsds through a bank, broker or other holder ofn@ogou must instruct your bank, broker or
other holder of record how to vote so that youewsdn be counted on this proposal.

Should any of the nominees fail to receive the vetpiired to be elected in accordance with Cisbglaws, the term of his or her
service as a director will end on the date thétiésearlier of 90 days after the date
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on which the voting results are determined purst@@talifornia law or the date on which the Boafdaectors selects a person to fill the
office held by that director, unless he or shedwtier resigned.

Business Experience and Qualifications of Nominees

Ms. Bartz, 62, has been a member of the Board of Direcioce November 1996. Since November 2005, she hasdsas Lead
Independent Director. Ms. Bartz has served as Gxetutive Officer and as a member of the boamdireictors of Yahoo! Inc. since January
2009 and as President of Yahoo! since April 2006nFMay 2006 to February 2009, she was Executiva@r@tan of the Board of Autodesk,
Inc. From April 1992 to April 2006, she served dsaEman of the Board and Chief Executive OfficeAotodesk. Prior to that, Ms. Bartz
was employed by Sun Microsystems, Inc. from 1988pdl 1992. Ms. Bartz previously served as a dioeof Intel Corporation and NetApp,
Inc., each ending in 2009.

Ms. Bartz brings to the Board of Directors lead@rsxperience, including service as the chief etieewf two public technology
companies. These roles have required technologysindexpertise combined with operational and dlo@mnagement expertise. Ms. Bartz
also has experience as a public company outsidetdir

Ms. Burns, 52, has been a member of the Board of DireciacesNovember 2003. She is the Chairman and Chie€tive Officer of
Mercer LLC, a global leader for human resourcesratated financial advice and services. She begagdreer in 1981 at Arthur Andersen,
LLP and became a partner in 1989. In 1999, Ms. Bjoimed Delta Air Lines, Inc. assuming the roleeakcutive Vice President and Chief
Financial Officer in 2000 and holding that positihmough April 2004. Delta filed for protection usrdChapter 11 of the United States
Bankruptcy Code in September 2005. From May 20Q%twary 2006, Ms. Burns served as Executive Viesigent, Chief Financial Officer
and Chief Restructuring Officer of Mirant Corpouatj taking on the company’s bankruptcy restructuripon successful restructuring and
emergence of Mirant from bankruptcy, Ms. Burns gairMarsh & McLennan Companies, Inc. as Chief Fir@r@fficer in March 2006. She
assumed the role of Chairman and Chief Executifee€fof Mercer six months later. Ms. Burns alsovsee on the board of directors of Wal-
Mart Stores, Inc.

Ms. Burns provides to the Board of Directors exgerin corporate finance, accounting and stratemppiding experience gained as the
chief financial officer of three public companiasdaas the chief executive officer of Mercer. MsriBualso brings a background in
organizational leadership and management, and iexyerserving as a public company outside director.

Mr. Capellas, 56, has been a member of the Board of Directaceslanuary 2006. He has served as the Chief ExedDfficer and as
a member of the board of directors of Acadia Entses, LLC (“Acadia”), and Chairman of the Boardtlo¢ Virtual Computing Environment
Coalition, since May 2010. Acadia is a joint vertiretween EMC Corporation and Cisco with investnfiemh VMware, Inc. and Intel
Corporation. Mr. Capellas has also served as aoS&uvisor at Kohlberg Kravis Roberts & Co. sincatdh 2010. Mr. Capellas was the
Chairman and Chief Executive Officer of First D&warporation from September 2007 to March 2010. F@xtober 2006 to July 2007,
Mr. Capellas served as a Senior Advisor at Sihadtd_Partners. From November 2002 to January 2@0seitved as Chief Executive Officer
of MCI, Inc. (“MCI"), which had filed for bankruptcin July 2002 and which was known as WorldCom, pr@r to its emergence from
bankruptcy in April 2004. From March 2004 to Jay2006 he also served as that company’s PresiBemh November 2002 to March
2004, he was also Chairman of the Board of WorldCamd he continued to serve as a member of thellmdatirectors of MCI until January
2006. Mr. Capellas left MCI as planned in earlyulay 2006 upon its acquisition by Verizon Commuti@ss Inc. Previously, Mr. Capellas
was President of Hewlett-Packard Company from Mag22to November 2002. Before the merger of Hewkattkard and Compag Compt
Corporation in May 2002, Mr. Capellas was Presidamt Chief Executive Officer of Compag, a positienhad held since July 1999, and
Chairman of the Board of Compagq, a position hetiedd since September 2000. Mr. Capellas held egtisitions as Chief Information
Officer and Chief Operating Officer of Compag.
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Mr. Capellas brings to the Board of Directors eigrare in executive roles and a background of leadiobal organizations in the
technology industry. Through this experience, hedeveloped expertise in several valued areasdimgjistrategic development, business
development, and finance.

Mr. Carter , 67, has been a member of the Board of Direcincesluly 2000. He served as an executive offi€€isco from January
1995 to November 2008. He joined Cisco in JanufBblas Vice President of Finance and Administraticinef Financial Officer and
Secretary. In July 1997, he was promoted to Sevite President of Finance and Administration, Cligfancial Officer and Secretary. In
May 2003, upon his retirement as Chief Financidlg®f and Secretary, he was appointed Senior Viesi®ent, Office of the Chairman and
CEO. He retired from that position and from his émgment with Cisco in November 2008. Before joini@gco, he was employed by
Advanced Micro Devices, Inc. as Vice President @odporate Controller. Mr. Carter previously serasda director of QLogic Corporation,
ending in 2008.

Mr. Carter’s background in finance, accounting atrdtegic planning is complemented by his knowleafg@isco, its financial position
and its industry, which he developed in part thtohgs service as Cisco’s Chief Financial Officed @s an executive officer of Cisco.
Mr. Carter’s contributions are augmented by hisegigmce serving as an outside director of mulgjlblic companies.

Mr. Chambers, 61, has served as a member of the Board of Dirgsince November 1993 and as Chairman of thedBsiace
November 2006. He joined Cisco as Senior Vice Beggiin January 1991, was promoted to Executive Yiesident in June 1994 anc
Chief Executive Officer as of January 31, 1995.dl#® served as President from January 31, 199bNmiember 2006. Before joining Cist
he was employed by Wang Laboratories, Inc. fortejglars, where, in his last role, he was the Seviice President of U.S. Operations.

Mr. Chambers has led Cisco for more than 15 y&inge his appointment as Chief Executive Officasc@'s annual revenue has gro
from $2.0 billion in fiscal 1995 to $40.0 billion fiscal 2010. As Chairman and Chief Executive €ffi Mr. Chambers brings to the Board of
Directors his thorough knowledge of Cisco’s busiatrategy, people, operations, competition amahitial position. Mr. Chambers provides
recognized executive leadership and vision. Intaatdihe brings with him a global network of cusemnindustry and government
relationships.

Mr. Halla, 64, has been a member of the Board of Direcioceslanuary 2007. He served as Chairman of thedBoad Chief
Executive Officer of National Semiconductor Corgama from May 1996 to November 2009, and contintederve as Chairman of the
Board of that company until May 2010. Additionalhg served as President of National Semiconduaigpdtation from May 1996 to May
2005. Prior to May 1996, Mr. Halla served in seVerecutive capacities at LS| Logic Corporation,and) in his last role, he was the
Executive Vice President of LS| Logic ProductsoPto that, he held a variety of management posstit Intel Corporation.

Mr. Halla has leadership experience as the chietetve officer of a global technology company. Hignagement and operational
expertise is accompanied by a semiconductor inglbstckground and technology acumen.

Dr. Hennessy , 57, has been a member of the Board of Direcioceslanuary 2002. He has been President of Sthbfioiversity since
September 2000. He served as Provost of Stanfond June 1999 to August 2000, Dean of the Stanfarigtddsity School of Engineering
from June 1996 to June 1999, and Chair of the Stdndniversity Department of Computer Science fiseptember 1994 to March 1996.
Dr. Hennessy also currently is the Chairman oBbard of Atheros Communications, Inc. and servetherboard of directors of Google Inc.

Dr. Hennessy brings to the Board of Directors agiregering background as well as skill in the depaient of information technology
businesses. In addition, he has leadership andgearent experience,

6



Table of Contents

both in an academic context at Stanford Universitgt in a corporate context as a board member dicpad private technology companies.

Mr. Kovacevich , 66, has been a member of the Board of Direcinceslanuary 2005. He served as Chairman of thedBdaNells
Fargo & Company from April 2001 to November 200@ &lso served as Chief Executive Officer of thahpany from November 1998 to
June 2007, and as its President from November &998ly 2005. From January 1993 to November 198&enved as Chief Executive
Officer of Norwest Corporation, which merged withelld Fargo & Company in November 1998. He alsoesgtias President of Norwest
Corporation from January 1993 through January ¥fVas Chairman of the Board of Norwest Corpordtiom May 1995 to November
1998. He became a member of the board of direcfaxorwest Corporation in 1986. Mr. Kovacevich atagrently serves on the board of
directors of Target Corporation.

With his many years of experience leading bankimg)fenancial services companies, Mr. Kovacevichtdbates financial management
and strategy expertise. In addition, Mr. Kovacewicimgs to the Board of Directors consumer marksights, including from his experience
as an outside public company board member, anBdhed of Directors benefits from his corporate goamce knowledge.

Mr. McGeary , 60, has been a member of the Board of Direciocesluly 2003. Mr. McGeary is the Chairman of Te@ystems, Inc.,
a stand-alone open source software data managswolatibns company formed in June 2010. Mr. McGesanyed as Chairman of the Board
of BearingPoint, Inc. from November 2004 to Decen#t®09. From November 2004 to March 2005, he adswesl as interim Chief Executi
Officer of BearingPoint. BearingPoint filed for peation under Chapter 11 of the United States Bastkly Code in February 2009 and its
plan under Chapter 11 was declared effective &ecbmber 30, 2009. Mr. McGeary served as Chief #tkex Officer of Brience, Inc. from
July 2000 to July 2002. From April 2000 to June @Qte served as a Managing Director of KPMG ComsyltLC, a wholly owned
subsidiary of BearingPoint, Inc. (formerly KPMG Guiiting, Inc.). From August 1999 to April 2000, $erved as Co-President and Co-Chief
Executive Officer of BearingPoint, Inc. From Janu&®97 to August 1999, he was employed by KPMG kkRts Co-Vice Chairman of
Consulting. Prior to 1997 he served in several cidipa with KPMG LLP, including audit partner faahnology clients. Mr. McGeary is a
Certified Public Accountant and holds a B.S. degme&ccounting from Lehigh University. Mr. McGeagyso currently serves on the boards
of directors of Dionex Corporation and National $snductor Corporation. He previously served agectbr of BroadVision, Inc., ending
2006.

Mr. McGeary brings to the Board of Directors a camalion of executive experience in management aaldrology consulting. He also
has expertise in leading talented teams, and $kifisance, accounting and auditing with technglatdustry experience.

Mr. Powell , 47, has been a member of the Board of DireciacedMarch 2007. He currently serves as Senior gahvio Providence
Equity Partners, a private equity investment fiamgd as Chairman of the MK Powell Group, a consglfim. Mr. Powell was Chairman of
the Federal Communications Commission from Janf@@d to March 2005, having served as a Commissi&inee November 1997.

Mr. Powell previously served as the Chief of Stfthe Antitrust Division of the Department of Jast Mr. Powell also currently serves on
the boards of directors of AOL Inc., Archipelagoakeing, Inc. and Education Management Corporation.

Mr. Powell has expertise regarding the telecommatiias and media industries. In addition, Mr. Pdweégulatory and governmental
background, including service in senior leadergugitions, brings a valued perspective to the Bo&iirectors.

Mr. Sarin , 55, has been a member of the Board of DireciocesSeptember 2009 and previously served on tlzedBaf Directors fron
September 1998 to July 2003. Mr. Sarin has sersedZenior Advisor at Kohlberg Kravis Roberts & 6ioce October 2009. In April 2003,
he became CEO designate of Vodafone Group Plc and
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served as its Chief Executive Officer from July 2@0 July 2008. He also served as a member ofdhedtof directors of that company from
1999 to 2008. From July 2001 to January 2003 heGhest Executive Officer of Accel-KKR Telecom. Heawrthe Chief Executive Officer of
InfoSpace, Inc., and a member of its board of tlimrscfrom April 2000 to January 2001. He was théee€Bxecutive Officer of the USA/Asia
Pacific Region for Vodafone AirTouch Plc from Jal999 to April 2000. From February 1997 to July 18@9wvas the President of AirTouch
Communications, Inc. Prior to that, he served asiBent and Chief Executive Officer of AirTouchdmational from April 1994 to February
1997. Mr. Sarin joined AirTouch Communications,.litt1994 as Senior Vice President Corporate Sjyaé@d Development upon its
demerger from Pacific Telesis Group which he joime@l984. Mr. Sarin also currently serves on thartls of directors of Safeway Inc. and
The Charles Schwab Corporation. He previously skaga member of the Court of Directors of the Bainkngland, ending in 2009. In
2010, Mr, Sarin was named a Knight of the Britishgdire for services to the communications industry.

In addition to his telecommunications industry &achnology background, Mr. Sarin has leadershige&pce, including service as an
outside board member of companies in the informagehnology, banking, financial services, andir@tdustries. He provides an
international perspective as well as expertisénarfce, marketing and operations.

Mr. West , 55, has been a member of the Board of DireciaceApril 1996. He is a founder and partner of Egimg Company Partne
LLC, which was formed in January 2004 and proviebescutive management advisory and consulting sesviar early to mid-stage
technology companies. He served as Chief Oper&iffiger of NCUBE Corporation, a provider of on-demdanedia systems, from December
2001 to July 2003. Prior to joining NCUBE, he wias President and Chief Executive Officer of Entéma, from September 1999 until it was
acquired by Blue Coat Systems, Inc. (formerly C&bbw Inc.) in January 2001. From June 1996 to Seper 1999, he was President and
Chief Executive Officer of Hitachi Data Systemgoiat venture computer hardware services companyeaWby Hitachi, Ltd. and Electronic
Data Systems Corporation. Prior to that, Mr. Wea$ wt Electronic Data Systems Corporation from Kder 1984 to June 1996. Mr. West
also currently serves on the board of director&wbdesk, Inc.

Mr. West’s experience in the information technolaggustry includes a variety of leadership andteggi@ positions, which have
provided him with accumulated expertise in operalonanagement, strategy, finance, and experienae autside board member and audit
committee member. In addition, Mr. West has knogkedf Cisco acquired through nearly 15 years ofiseron the Board of Directors.

Mr. Yang, 41, has been a member of the Board of Directacesluly 2000. He is a co-founder and Chief Yatadofahoo! Inc. and
has served as a member of the board of directarsmfficer of Yahoo! since March 1995. He serasdChief Executive Officer of Yahoo!
from June 2007 to January 2009.

As a founder of a global technology company, Mm&ontributes an information technology and tethgydevelopment backgrour
In addition, Mr. Yang brings to the Board of Dirers strategy and leadership skills from his expeéeas a public company executive.
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Independent Directors

Upon recommendation of the Nomination and Goveradammmittee, the Board of Directors has affirmdyivetermined that each
member of the Board of Directors other than Mr. @hars, Mr. Capellas and Mr. Carter is independadeuthe criteria established by
NASDAQ for director independence. The NASDAQ ciisieinclude various objective standards and a stilgetest. A member of the Boa
of Directors is not considered independent undewtijective standards if, for example, he or sherigit any time during the past three years
was, employed by Cisco, or he or she is an exezdfificer of an entity that has an executive offieeCisco serving on the compensation
committee of its board of directors. Mr. Chamberaat deemed independent because he is a CiscoymepMr. Capellas is not deemed
independent because he is an executive officercafiia, and an executive officer of Cisco, Gary Bk, serves as a member of Acadia’s
compensation committee. Mr. Carter is not deemddgpendent because he was a Cisco employee untdthisment in November 2008.

All members of each of Cisco’s Audit, Compensatma Management Development, and Nomination and Bawnee committees are
independent directors. In addition, upon recommgodaf the Nomination and Governance Committee,Bbard of Directors has
determined that the members of the Audit Committeet the additional independence criteria requivedudit committee membership un
applicable NASDAQ listing standards.

The subjective test under NASDAQ criteria for dimrdndependence requires that each independerttdirnot have a relationship
which, in the opinion of the Board of Directors, wla interfere with the exercise of independent judgt in carrying out the responsibilities
of a director. The subjective evaluation of direétmlependence by the Board of Directors was madkee context of the objective standards
referenced above. In making its independence détations, the Board of Directors generally conssd@mmercial, financial services,
charitable, and other transactions and other oglshtiips between Cisco and each director and Higrdiamily members and affiliated entities.
For example, the Nomination and Governance Comenitegiewed, for each non-employee director othan tr. Capellas and Mr. Carter,
the amount of all transactions between Cisco ahdrairganizations where such directors serve asuéixe officers or directors, none of
which exceeded 1% of the recipient’s annual revemuging the relevant periods except as describmhvb For each of the directors other
than Mr. Chambers, Mr. Capellas and Mr. Carter Bbard of Directors determined based on the recamdat#on of the Nomination and
Governance Committee that none of the transactiongher relationships exceeded NASDAQ objectiemdards and none would otherwise
interfere with the exercise of independent judgniertiarrying out the responsibilities of a directior making this determination, the Board of
Directors considered two relationships that didexateed NASDAQ objective standards but were idietiby the Nomination and
Governance Committee for further considerationHgyBoard of Directors under the subjective standEneé Board of Directors determined
that neither of these relationships would interfeita the exercise of independent judgment by tihectbr in carrying out his responsibilities
as a director. The following is a description cfgh relationships:

» Dr. Hennessy is the President of Stanford Uniwer§itsco has various business and charitable dgsaliith Stanford University,
including research grants, charitable donation€isgo senior executives and board members, matclungtions by the Cisco
Foundation, licensing agreements, and ordinaryssooommercial relationships. The amounts of paysn@iaide between Cisco
and Stanford University in each of the past thiseaf years represented less than 0.1% of theieatipntity’s annual revenues. In
addition, a Cisco board member serves on the Sthioard of Trustee:

e Mr. Sarin is a member of the board of directora&n€ent Inc., a communicatiorfecused technology and services company. C
has procured technology licenses and services fmoent and made related payments representingpappately 5% of Aricents
annual revenue:
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Corporate Governance

Cisco is committed to excellence in corporate go&rce and maintains clear policies and practicaspitomote good corporate
governance. Many of these policies and practiceslasigned to ensure compliance with the listiggirements of NASDAQ and applicable
corporate governance requirements, including:

» The Board of Directors has adopted clear corpaaternance policie:

» The Board of Directors has adopted majority vofimguncontested elections of directc

* A majority of the board members are independei@is€o and its manageme

» The independent members of the Board of Directastmegularly without the presence of managen

« All members of the key committees of the Board okbBtors—the Audit Committee, the Compensation siathagement
Development Committee, and the Nomination and Gusere Committe—are independen

* The charters of the committees of the Board of &ines clearly establish the committ’ respective roles and responsibiliti
» Cisco has a clear code of business conduct tmadistored by Cisc’s ethics office and is annually affirmed by its éoypees;

e Cisco’s ethics office has a hotline available fceatployees, and Cisco’s Audit Committee has prapeslin place for the
anonymous submission of employee complaints onuatow, internal accounting controls, or auditingttars;

e Cisco has adopted a code of ethics that appliis principal executive officer and all membersteffinance department, includi
the principal financial officer and principal aceding officer;

» Cisco’s internal audit control function maintaingical oversight over the key areas of its businasd financial processes and
controls, and reports directly to Ci¢s Audit Committee

» Cisco has adopted a compensation recoupment pghbtyapplies to its executive officers; ¢
» Cisco has stock ownership guidelines for its-employee directors and executive office

Key information regarding Cisco’s corporate govewainitiatives can be found on its website, inglgdCiscos Corporate Governan
Policies, Cisco’s Code of Business Conduct, andtizter for each committee of the Board of Diretd he corporate governance page can
be found by clicking on “Corporate Governance”tie tnvestor Relations section of the websitmeatstor.cisco.com

Board Leadership Structure

Cisco’s Board of Directors believes strongly in ttaue of an independent board of directors. Culyeaver 75% of the members of
Cisco’s Board of Directors are independent. Thidudes all members of the key board committees-Atiit Committee, the Compensation
and Management Development Committee, and the Natimimand Governance Committee. Cisco has establiah.ead Independent
Director role with broad authority and responstijlas described further below. The independent beemof the Board of Directors also m
regularly without management, which meetings a@greld by the Lead Independent Director. Ms. Bantzently serves as Lead Independent
Director, and Mr. Chambers currently serves asd@Zs€hairman and Chief Executive Officer.

The Board of Directors believes that it should rnteimflexibility to select Cisco’s Chairman and badeadership structure from time to
time. Our policies do not preclude the Chief ExamuOfficer (“CEQ”) from also serving as Chairmaiitioe Board. The Board of Directors
believes that it is currently in the best interafst
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Cisco and its shareholders for Mr. Chambers toesgrboth roles. The Board of Directors believesrble of Chairman and CEO, together
with the role of the Lead Independent Directorvides an appropriate balance in Cisco’s leaderdtip.role given to the Lead Independent
Director helps ensure a strong independent andeaBtbard. In light of Mr. Chambers’ knowledge o6€ and its industry, and his
experience successfully navigating Cisco through btrong and challenging periods, his ability peak as Chairman and CEO provides
strong unified leadership for Cisco.

Each term of service in the Lead Independent Dargobsition is one year, and the Lead Independé@ecr has the following roles
and responsibilities:

» scheduling meetings of the independent direc
» chairing the separate meetings of the independesttdrs;
* serving as principal liaison between the independiactors and the Chairman and CEO on sensisisiaeis

» communicating from time to time with the Chairmamda&CEO and disseminating information to the regshefBoard of Directors
as appropriate

« providingleadership to the Board of Directors if circumsesarise in which the role of the Chairman mayobenay be perceive
to be, in conflict;

* reviewing the quality, quantity and timeliness mfiormation provided to the Boar
* being available, as appropriate, for communicatiith shareholders; ar
» presiding over the annual s-evaluation of the Board of Directol

The Role of the Board of Directors in Risk Oversigh

We believe that risk is inherent in innovation dhe pursuit of long-term growth opportunities. @'scmanagement is responsible for
day-to-day risk management activities. The BoarBiogctors, acting directly and through its comes, is responsible for the oversight of
Cisco’s risk management. With the oversight ofBloard of Directors, Cisco has implemented practéres programs designed to help
manage the risks to which we are exposed in ouness and to align risk-taking appropriately witlr efforts to increase shareholder value.

Cisco’s management has implemented an enterprise riskgearent, or ERM, program designed to work acrasstisiness to identif
assess, govern and manage risks and Cisco’s restmti®se risks. The structure of the ERM progiratudes quarterly global risk reviews
by members of senior management, as well as amiipgcommittee that focuses on risk managemeate@ltopics.

The Audit Committee, which oversees our financiad sisk management policies, receives regular tsor ERM, including from the
chair of the operating committee mentioned abowepért of the overall risk oversight framework,athommittees of the Board of Directors
also oversee certain categories of risk associaidctheir respective areas of responsibility. Egample, the Finance Committee oversees
matters related to risk management policies angraros addressing currency, interest rate, equity jesurance risk, as well as Cisco’s
customer and channel partner financing activiiiegstment policy and certain risk management digts/of Cisco’s treasury function. The
Compensation Committee oversees compensation-deaiatemanagement, as discussed further under “@osgtion and Management
Development Committee” on page 13 and in the “Camspton Governance” portion of the Compensatiorcision and Analysis on page
35.

Each committee reports regularly to the full Boaf®irectors on its activities. In addition, the&d of Directors participates in regular
discussions among the Board and with Cisco’s senaragement of many core
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subjects, including strategy, operations, finaaeel legal and public policy matters, in which rislersight is an inherent element. The Board
of Directors believes that the leadership structlegcribed above under “Board Leadership Structiaailitates the Board’s oversight of risk
management because it allows the Board, with |shdefrom the Lead Independent Director and workhrgugh its committees, including
the independent Audit Committee, to participatévaty in the oversight of management’s actions.

Board Committees and Meetings

During Cisco’s fiscal year ended July 31, 2010,Bloard of Directors held 6 meetings. During thisigpe all of the incumbent directors
attended at least 75% of the aggregate of thetataber of meetings of the Board of Directors dredtbtal number of meetings held by all
committees of the Board of Directors on which eswoth director served, during the period for whiabhesuch director served. Cisco’s
directors are strongly encouraged to attend thea@meeting of shareholders. Twelve of Cisco’saoes attended last yearannual meetin

Cisco has five standing committees: the Audit Cottarj the Compensation and Management Developrmantrttee, the Nominatic
and Governance Committee, the Acquisition Commitiee the Finance Committee. Each of these conesitias a written charter approved
by the Board of Directors. A copy of each chartan be found by clicking on “Corporate Governanemd then clicking on “Committees,” in
the Investor Relations section of our websiteaestor.cisco.comThe members of the committees, as of the datfei®Proxy Statement, are
identified in the following table.

Compensatior Nomination
and and
Management Governance Acquisition
Audit Development Finance

Director Committee Committee Committee Committee Committee
Carol A. Bartz X
M. Michele Burns X X X
Michael D. Capella Chair Chair
Larry R. Cartel X
John T. Chambel X
Brian L. Halla X
Dr. John L. Henness X X
Richard M. Kovacevicl Chair X
Roderick C. McGear X Chair
Michael K. Powell X
Arun Sarin X
Steven M. Wes Chair X
Jerry Yanc X X

Audit Committet

The Audit Committee is responsible for reviewing financial information which will be provided tbareholders and others, review
the system of internal controls which managemedttaa Board of Directors have established, appuintietaining and overseeing the
performance of the independent registered public
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accounting firm, overseeing Cisco’s accounting faimahcial reporting processes and the audits of@ssfinancial statements, and pre-
approving audit and permissible non-audit servimesided by the independent registered public actiog firm. This committee held 14
meetings during fiscal 2010. The Board of Directois determined that each of Ms. Burns and Mr. Me@es an “audit committee financial
expert” as defined in Item 407(d) of Regulation SBach member of this committee is an independeattdr and meets each of the other
requirements for audit committee members underiegipke NASDAQ listing standards.

Compensation and Management Development Committee

The Compensation and Management Development Cogaeistfthe “Compensation Committee”) basic respadlitsilis to review the
performance and development of Cisco’s managemaeattiieving corporate goals and objectives andsara that Cisco’s executive officers
are compensated effectively in a manner consistéhtCisco’s strategy, competitive practice, sogondporate governance principles and
shareholder interests. Toward that end, this cotamitversees, reviews and administers all of Csscompensation, equity and employee
benefit plans and programs.

The Compensation Committee’s responsibilities amted include an annual review and approval of €scompensation strategy to
ensure that it promotes shareholder interests @pplosts Cisco’s strategic and tactical objectiwes] that it provides appropriate rewards and
incentives for management and employees, includiagw of compensation-related risk managementirguiscal 2010, the Compensation
Committee performed these oversight responsilsliied duties by, among other things, directingvéve of our compensation practices and
policies generally, including conducting an evaluabf the design of our executive compensatiorg@m, in light of our risk management
policies and programs. Additional information retjag the Compensation Committee’s risk managenexi¢w appears in the
“Compensation Governance” portion of the Compensdiiiscussion and Analysis on page 35.

This committee held 11 meetings during fiscal 2@#&ch member of this committee is an independeattdir under applicable
NASDAQ listing standards, ¢‘outside director” as defined in Section 162(m}lu# Internal Revenue Code and a “non-employeetdireas
defined in Rule 16b-3 under the Securities Exchakageof 1934.

The Compensation Committee has the exclusive attaord responsibility to determine all aspectexdécutive compensation packa
for executive officers and makes recommendatiorieédoard of Directors regarding the compensatiomon-employee directors. The
Compensation Committee has retained Frederic Wk@008o., Inc. (“FWC") as its independent compensattonsultant to help the
Compensation Committee establish and implemebitgpensation philosophy, to evaluate compensatiopgsals recommended by
management, and to provide advice and recommemdatio competitive market practices and specificpemsation decisions for executive
officers and directors. The Compensation Commiti¢@ins and does not delegate any of its exclysiveer to determine all matters of
executive compensation and benefits, although tief@&xecutive Officer and the Human Resources Bepnt present compensation and
benefit proposals to the Compensation CommitteeCRVMBrks directly with the Compensation Committeed(@ot on behalf of management)
to assist the Compensation Committee in satisfigggesponsibilities and will undertake no projefcismanagement except at the request of
the Compensation Committee chair and in the capa€ithe Compensation Committee’s agent. FWC perfono other consulting or other
services for Cisco and, to date, has not undertakgrprojects for management. For additional dpton of the Compensation Committee’s
processes and procedures for consideration anthuetgion of executive officer compensation, se=“Bompensation Discussion and
Analysis” section of this Proxy Statement.

The Compensation Committee determines and makemraendations to the Board of Directors regardingmensation for non-
employee directors using a process similar to treeused for determining compensation for Ciscoécative officers, which is discussed in
detail in the “Compensation Discussion and Analysis
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section of this Proxy Statement. Generally, the @@msation Committee annually reviews the markettfma for non-employee directors for
companies in Cisco’s peer group in consultatiorn \wVC.

Nomination and Governance Commit

The Nomination and Governance Committee is resptir overseeing, reviewing and making periogdicammendations concerning
Cisco’s corporate governance policies, and formenending to the full Board of Directors candiddt@selection to the Board of Directors.
This committee held 6 meetings during fiscal 2@&ch member of this committee is an independeattlir under applicable NASDAQ
listing standards.

Nominees for the Board of Directors should be cottedito enhancing long-term shareholder value anst mossess a high level of
personal and professional ethics, sound busindggrjent and integrity. The Board of Directors is posed of a diverse group of leaders in
their respective fields. The Board of Directorsamages selection of directors who will contribtdeCisco’s overall corporate goals:
responsibility to its shareholders, technology &atip, effective execution, high customer satigfacand superior employee working
environment. The Nomination and Governance Comemfitam time to time reviews the appropriate slaiel characteristics required of
board members, including factors that it seeksoi@rth members such as diversity of business experjemewpoints and, personal
background, and diversity of skills in technolofigance, marketing, international business, finah@porting and other areas that are
expected to contribute to an effective Board oEbiors. In evaluating potential candidates forBbard of Directors, the Nomination and
Governance Committee considers these factors ilighteof the specific needs of the Board of Digstat that time. The brief biographical
description of each nominee set forth in the “BasmExperience and Qualifications of Nominees” alingludes the primary individual
experience, qualifications, attributes and skifleach of our directors that led to the concluglmat each director should serve as a member o
the Board of Directors at this time.

In recommending candidates for election to the BadiDirectors, the Nomination and Governance Cottemiconsiders nominees
recommended by directors, officers, employees.edttdders and others, using the same criteria tuateaall candidates. The Nomination
Governance Committee reviews each candidajaalifications, including whether a candidatesggses any of the specific qualities and s
desirable in certain members of the Board of DoextEvaluations of candidates generally involvevaew of background materials, internal
discussions and interviews with selected candidadesppropriate. Upon selection of a qualified aate, the Nomination and Governance
Committee would recommend the candidate for conatim by the full Board of Directors. The Nomirmatiand Governance Committee n
engage consultants or third-party search firmssisain identifying and evaluating potential nos@s. To recommend a prospective nominee
for the Nomination and Governance Committee’s atgrsition, submit the candidate’s name and qualifina to Cisco’s Secretary in writing
to the following address: Cisco Systems, Inc., ABeacretary, 170 West Tasman Drive, San Jose,dDailif 95134, with a copy to Cisco
Systems, Inc., Attn: General Counsel at the sardeead. When submitting candidates for nominatidoetelected at Cisco’s annual meeting
of shareholders, shareholders must also followntiteee procedures and provide the information negliby Cisco’s bylaws.

In particular, for the Nomination and Governancer@uttee to consider a candidate recommended bypr@isblder for nomination at
the 2011 Annual Meeting of Shareholders, the recentgation must be delivered or mailed to and reckbyeCiscos Secretary between Ju
30, 2011 and July 30, 2011 (or, if the 2011 annueéting is not held within 30 calendar days ofahaiversary of the date of the 2010 annual
meeting, within 10 calendar days after Cisco’s mudhnouncement of the date of the 2011 annualinggeiThe recommendation must
include the same information as is specified irc€is bylaws for shareholder nominees to be consitlat an annual meeting, including the
following:

* The sharehold’s name and address and the beneficial owner, jfanwhose behalf the nomination is propos
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» The shareholder’s reason for making the nominadidhe annual meeting, and the signed conseneaidminee to serve if
elected,

» The number of shares owned by, and any materidast of, the record owner and the beneficial oyifiany, on whose behalf
the record owner is proposing the nomir

» A description of any arrangements or understandiegween the shareholder, the nominee and any pénson regarding the
nomination; anc

» Information regarding the nominee that would beunesgl to be included in Cisco’s proxy statementh®yrules of the Securities
and Exchange Commission, including the nomineegs bgsiness experience for the past five yearsaapdiirectorships held by
the nominee, including directorships held during plast five year:

Acquisition Committe

The Acquisition Committee reviews acquisition ststgags and opportunities with management, approsgain acquisitions and
investment transactions and also makes recommendat) the Board of Directors. This committee Heldeetings during fiscal 2010.

Finance Committe

The Finance Committee reviews and approves Ciggolsal investment policy, reviews minority investmg fixed income assets,
insurance risk management policies and programsaanprograms, oversees Cisco’s stock repurchasgamns, and also reviews Cisco’s
currency, interest rate and equity risk managerpelities and programs. This committee is also ai#hd to approve the issuance of debt
securities, certain real estate acquisitions aasklg, and charitable contributions made on behélfszco. This committee held 4 meetings
during fiscal 2010.

Director Compensation

This section provides information regarding the pemsation policies for non-employee directors andunts paid and securities
awarded to these directors in fiscal 2010.

For fiscal 2010, the cash and equity compensatidicips for nonemployee directors were the same as in fiscal 2€08pt that in Jur
2010 the annual retainer fee for serving as cHalt@Compensation Committee was increased from0B00xo $15,000 and an annual reta
fee of $15,000 for serving as chair of the Nomimratind Governance Committee was initiated. Thearggs were effected on a pro rata
basis for the remainder of the year of board servitie cash fees for fiscal 2010 were as follows:

* Annual retainer of $75,000 for each non-employeeator re-elected at the 2009 annual meeting akstedders for the year of
board service beginning upon election at the 200fial meeting of shareholders, except that threeemaployee directors elected
to receive fully vested shares of Cisco commonkstodieu of all or a portion of their respectivegular annual cash retainer, and
four non-employee directors elected to receiveyfudlsted deferred stock units that will be setiteshares after the respective
nor-employee director leaves the board in lieu of ath @ortion of their regular annual cash retairach as described belo

» Additional annual retainer fee of $30,000 for Msr& for serving as Lead Independent Direc
» Additional annual retainer fee of $25,000 for Mre®¥for serving as chair of the Audit Committ

» Additional annual retainer fee of $15,000 ($12,0@3fiscal 2010 due to pro rata effectiveness oféase) for Mr. McGeary for
serving as chair of the Compensation Commit
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» Additional annual retainer fee of $15,000 ($6,260ffscal 2010 due to pro rata effectiveness) far Kbvacevich for serving as
chair of the Nomination and Governance Committee;

» Additional fee of $2,000 to each committee membeiefich standing committee meeting atten

The Cisco Systems, Inc. 2005 Stock Incentive Rlaa 2005 Stock Incentive Plan”) does not providedutomatic equity grants to
non-employee directors, but instead provides fecr@itionary awards to non-employee directors whiely not exceed 50,000 shares for any
non-employee director in any fiscal year.

The Board of Directors’ policy regarding initial @ty grants for new non-employee directors and ahequity grants for re-elected non-
employee directors provides that each non-empldireetor who is initially appointed or elected ke tboard receives an initial restricted
stock unit award covering 16,666 shares, whicheshetill vest in two equal annual installments upioecompletion of each year of board
service. Also, each non-employee director electethannual meeting of shareholders who has sew@don-employee member of the
Board of Directors for at least six months priothe election date receives an annual restrictazk stnit award covering 10,000 shares, wl
shares will fully vest upon the completion of oreay of board service. The shares subject to theatesl stock units also will vest
immediately in full upon certain changes in contstobwnership of Cisco or upon the recipient’s Heatdisability while a member of the
Board of Directors. Non-employee directors may elecefer receipt of the initial and annual retérd stock units such that, to the extent the
restricted stock units are vested, the units wbeldettled in shares after the non-employee diréetwes the board.

On November 12, 2009, at the last annual meetirgihafeholders, each of the non-employee diredters serving was re-elected to the
Board of Directors. Pursuant to the policy desatibbove, each director who had served as a nonegamimember of the Board of Directors
for at least six months prior to that election d@keing each non-employee director other than Mrin$ received a restricted stock unit award
covering 10,000 shares. In each case, the shaigssto these restricted stock unit awards vefiliupon the completion of one year of
board service. The shares subject to the restrattatk units also will vest immediately in full upgertain changes in control or ownership of
Cisco or upon the recipient’s death or disabilityiley a member of the Board of Directors.

Non-employee directors typically do not receivesntforms of remuneration, perquisites or beneffitd,are reimbursed for their
expenses in attending meetings.

In May 2010, Mr. Capellas was appointed as the f{Gnecutive Officer of Acadia. For a further degtion of Acadia, see “Certain
Transactions with Related Persons” on page 63 beéloadia entered into an offer letter with Mr. CBg&in connection with his at-will
employment that provides for an initial annual bsakary of $600,000 and relocation benefits. THerdétter also establishes the fiscal year
2010 level of Mr. Capellas’ annualized cash bonitk @ target of $700,000 and a maximum slightls l#sn twice the target amount, based
on the attainment of performance criteria. Mr. Glagas eligible to receive a prorated portiontod annualized cash bonus based on the
length of his service to Acadia during its 201@disyear. In addition, Mr. Capellas was paid thstf50% installment of a sign-on bonus
which is subject to certain repayment conditions.

Cisco’s Corporate Governance Policies include staekership guidelines for non-employee directonsiclv were approved in the
current form in July 2008. These guidelines calldach non-employee director to own shares of Gismmmmon stock having a value equal
to at least five times the non-employee directogtpular annual cash retainer, with a five-yearqukto attain that ownership level. To
facilitate share ownership, n@mployee directors may elect to receive, in liealbbr a specified portion of their regular annoash retaine
either fully vested shares of Cisco common stocttederred stock units that would be settled in ehafter the non-employee director leaves
the board, based on the fair market value of tlageshon the date any regular annual cash retaimgldwtherwise be paid. Any shares (or
shares subject to deferred stock units) receivédiéunof any portion of a regular annual cash retaido not count against the limit on the total
number
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of shares that may be granted to a non-employeetdirduring any fiscal year. The shares issued@mated under the 2005 Stock Incentive
Plan. For information on noemployee director elections to receive fully vesthdres (or shares subject to deferred stock uniti&u of casl
with respect to the fiscal 2010 annual cash retajriease see the table below entitled “Directom@ensation” and the accompanying
footnotes.

The following table provides information as to camnpation for services of the non-employee direalaring fiscal 2010.

Director Compensation

Fees Earned o All Other
Stock Awards Option Awards Compensatior

Paid in Cash Total
Name $ 3) (4 $) (5) 3) [©)
Carol A. Bartz $125,00((2) $234,00I — — $359,00(
M. Michele Burns $117,00! $234,00! — — $351,00(
Michael D. Capellas (1 $101,00! $234,00! — $1,143,07/(2) $1,478,07(1)
Larry R. Carte $83,00((2) $234,00! — — $317,00(
Brian L. Halla $97,00((3) $234,00! — — $331,00(
Dr. John L. Henness $97,00((3) $234,00! — — $331,00(
Richard M. Kovacevicl $101,25I $234,00! — — $335,25(
Roderick C. McGear $137,08: $234,00! — — $371,08:
Michael K. Powell $85,00((3) $234,00I — — $319,00(
Arun Sarin $103,50! $370,48! — — $473,98!
Steven M. Wes $136,00((2) $234,00! — — $370,00(
Jerry Yang $95,00((3) $234,00! — — $329,00(

(1) For Mr. Capellas, the “All Other Compensati@mount includes Acadia base salary of $143,07 tteendemainder represents the first
installment of his Acadia si-on bonus, as described abao

(2) Includes the value of fully vested shares gfo@icommon stock received in lieu of the non-emgédogirector’s regular annual cash
retainer based on the fair market value of theeshan November 12, 2009, the date the regular 4cash retainer would otherwise
have been paid. Based on the prior election by daebtor, Ms. Bartz and Mr. Carter each receiv@D3 shares with a value of
$74,997, and Mr. West received 801 shares witHwzewaf $18,743

(3) Includes the value of fully vested deferreccktanits received in lieu of all or a specified fiam of the non-employee director’s regular
annual cash retainer based on the fair market \altlee underlying shares on November 12, 2009d#ie the regular annual cash
retainer would otherwise have been paid. Baseti®mpitior election by each director, Mr. Halla, Blennessy and Mr. Yang each
received 3,205 deferred stock units with a valug7f,997, and Mr. Powell received 1,068 deferredkstinits with a value of $24,99

(4) The amounts in the Stock Awards column reprethenaggregate grant date fair values, computeddéordance with Financial
Accounting Standards Board (“FASB”) Accounting Stards Codification (“ASC”) Topic 718, of restrictstbck unit awards issued
pursuant to the 2005 Stock Incentive Plan. Thetgtate fair value of these awards is calculatedgusie closing price of Cisco’s
common stock on the grant date as if these awagds wested and issued on the grant date. The daémfair value of the restricted
stock unit award granted on November 12, 2009 ¢t @@n-employee director edected on that date other than Mr. Sarin was $2&
The grant date fair value of the restricted stock award granted on September 9, 2009 to Mr. Saais $370,485. There can be no
assurance that these grant date fair values wall b realized by the non-employee directors. Foriation regarding the number of
unvested restricted stock units held by each nopl@me director as of July 31, 2010, see the colldnvested Restricted Stock Units
Outstandin” in the table below

(5 No stock options were awarded to -employee directors in fiscal 2010. (Stock optiarese most recently awarded to hon-employee
directors in November 2007.) For information regagdhe number of outstanding stock options helé&gh non-employee director as
of July 31, 2010, see the colur*Stock Options Outstandi” in the table below
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The non-employee directors held the following nurslid stock options and unvested restricted stadts @s of July 31, 2010.

Unvested

Stock Restricted

Options Stock Units

Non-Employee Director Outstanding Outstanding
Ms. Bartz 120,00( 10,00(
Ms. Burns 120,00( 10,00(
Mr. Capellas 80,00( 10,00(
Mr. Carter 1,464,00! 11,851
Mr. Halla 65,00( 10,00(*
Dr. Henness! 105,00( 10,00¢*
Mr. Kovacevich 100,00( 10,00(
Mr. McGeary 100,00( 10,00¢*
Mr. Powell 65,00( 10,00(
Mr. Sarin — 16,66¢*
Mr. West 50,00( 10,00(
Mr. Yang 120,00( 10,00(*

* At the non-employee director’s election, the lesttent of any vested shares underlying this awsadgferred until after the non-employee
director leaves the boar

Shareholder Communications with the Board of Direcbrs

Shareholders may communicate with Cisco’s Boardiodctors through Cisce’Secretary by sending an email to bod@cisco.cotoy
writing to the following address: Board of Direcdpr/o Secretary, Cisco Systems, Inc., 170 Weshaadrive, San Jose, California 95134.
Shareholders also may communicate with Cisco’s Garsgation and Management Development Committee ghrQisco’s Secretary by
sending an email to compensationcommittee @ciscq.oofwy writing to the following address: Compem@satand Management Developm
Committee, c/o Secretary, Cisco Systems, Inc.,VWWé8t Tasman Drive, San Jose, California 95134.0%s8ecretary will forward all
correspondence to the Board of Directors or the @oreation and Management Development Committeepékar spam, junk mail, mass
mailings, product complaints or inquiries, job iimigs, surveys, business solicitations or advemimsats, or patently offensive or otherwise
inappropriate material. Cisco’s Secretary may fodi@ertain correspondence, such as product-reiatgiries, elsewhere within Cisco for
review and possible response.

Recommendation of the Board of Directors
The Board of Directors recommends that the shadelnslvotd=OR the election of each of the nominees listed herein.
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PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Executive compensation is an important matter torshareholders. The core of Ciss@Xxecutive compensation philosophy and pra
continues to be to pay for performance. Cisco’setiee officers are compensated in a manner camistith Cisco’s strategy, competitive
practice, sound corporate governance principles sdareholder interests and concerns. We believearopensation program is strongly
aligned with the long-term interests of our shateéérs. We urge you to read the Compensation Digmussd Analysis (“CD&A”) section of
this proxy statement for additional details on Gls@xecutive compensation, including Cisco’s congagion philosophy and objectives and
the 2010 compensation of the named executive aoffice

Although Congress has recently enacted legislagqgniring a non-binding advisory Say on Pay votexacutive compensation
beginning in 2011, in accordance with the votewfshareholders at the 2009 Annual Meeting, we wagive our shareholders an advisory
vote on executive compensation at our 2010 Annuzdtig. Next year, in accordance with the recesigcted legislation, in addition to an
advisory Say on Pay vote, we will ask shareholddrsther they would prefer an advisory vote everyevery two years or every three
years.

We are asking shareholders to vote on the followasglution:

RESOLVED , that the shareholders approve the compensatitospphy, policies and procedures described infGbBb&A, and the
compensation of Cisco’s named executive officerdisslosed pursuant to the SEC’s compensationadisod rules, including the
compensation tables.

As an advisory vote, this proposal is non-bindisijhough the vote is non-binding, the Board of BRiars and the Compensation
Committee value the opinions of our shareholderd,will consider the outcome of the vote when mgKinture compensation decisions for
our named executive officers.

Vote Required

The affirmative vote of a majority of the sharesGidco common stock present or represented by progyoting at the annual meeti
together with the affirmative vote of a majoritytbe required quorum, is required for approvalhi$ proposal. If you own shares through a
bank, broker or other holder of record, you mustrinct your bank, broker or other holder of redoosv to vote in order for them to vote your
shares so that your vote can be counted on thsoped.

Recommendation of the Board of Directors
The Board of Directors recommends that the shadehsivoteFOR Proposal No. 2.
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PROPOSAL NO. 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

General

Cisco is asking the shareholders to ratify the AGdimmittee’s appointment of PricewaterhouseCoopePsas Cisco’s independent
registered public accounting firm for the fiscahyending July 30, 2011. In the event the sharehslthil to ratify the appointment, the Audit
Committee will reconsider this appointment. Eveth#& appointment is ratified, the Audit Committieits discretion, may direct the
appointment of a different independent registendalip accounting firm at any time during the yeahe Audit Committee determines that
such a change would be in Cisco’s and its sharehsithest interests.

PricewaterhouseCoopers LLP has audited Cisco’sotidased financial statements annually since Cisd®@88 fiscal year.
Representatives of PricewaterhouseCoopers LLPx@ected to be present at the annual meeting ahdiavie the opportunity to make a
statement if they desire to do so. It is also etgrethat those representatives will be availablespond to appropriate questions.

Principal Accountant Fees and Services

The following is a summary of the fees billed t@&€i by PricewaterhouseCoopers LLP for professiseialices rendered for the fiscal
years ended July 31, 2010 and July 25, 2

Fee Category Fiscal 2010 Fee Fiscal 2009 Fee
Audit Fees $ 15,905,00 $ 15,810,00
Audit-Related Fee 4,126,001 725,00(
Tax Fees 4,183,001 1,131,00!
All Other Fees 72,00( 58,00(
Total Fees $ 24,286,00 $17,724,00

Audit Fees. Consists of fees billed for professional sezsicendered for the integrated audit of Cisco’ssobdated financial
statements and of its internal control over finahaéporting, for review of the interim consolidaténancial statements included in quarterly
reports and for services that are normally providgdPricewaterhouseCoopers LLP in connection wakusory and regulatory filings or
engagements.

Audit-Related Fees. Consists of fees billed for assurance andedlaervices that are reasonably related to thenmesihce of the auc
or review of Cisco’s consolidated financial statemseand are not reported under “Audit Fees.” Thleeseices include employee benefit plan
audits, accounting consultations in connection wiinsactions, merger and acquisition due diligeattest services that are not required by
statute or regulation, and consultations concerfimancial accounting and reporting standards.

Tax Fees Consists of fees billed for professional seggifor tax compliance, tax advice and tax planniiigese services include
assistance regarding federal, state and interrattar compliance, assistance with tax reportimgir@ments and audit compliance, assisti
with customs and duties compliance, value-addedaaxpliance, mergers and acquisitions tax compéiagand tax advice on international,
federal and state tax matters. None of these ssrwiere provided under contingent fee arrangemeatscompliance fees were $4,053,000
and $1,033,000 in fiscal 2010 and fiscal 2009, eetipely. All other tax fees were $130,000 and $908,in fiscal 2010 and fiscal 2009,
respectively.

All Other Fees. Consists of fees for products and servicesrdttem the services reported above. These sernvickaled translation of
filings and other miscellaneous services. No mameggé consulting services were provided.
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Regfiered Public Accounting
Firm

The Audit Committee’s policy is to pre-approvealidit and permissible non-audit services to beigem/by the independent registered
public accounting firm. These services may incladdit services, audit-related services, tax sesvécel other services. Pre-approval is
generally provided for up to one year and any meraval is detailed as to the particular serviceaiegory of services and is generally
subject to a specific budget. The independent tegid public accounting firm and management areired to report periodically to the Auu
Committee regarding the extent of services provigethe independent registered public accountimg fn accordance with this papproval
and the fees for the services performed to date Audit Committee may also pre-approve particuavises on a case-by-case basis.

Vote Required

The affirmative vote of a majority of the sharesGidco common stock present or represented by progyoting at the annual meeti
together with the affirmative vote of a majoritytbe required quorum, is required for approvalhid proposal.

Recommendation of the Board of Directors

The Board of Directors recommends that the shadehsivote=OR the ratification of the appointment of Pricewatarse@Coopers LLP
to serve as Cisco’s independent registered pubtiounting firm for the fiscal year ending July 2011.
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PROPOSAL NO. 4
SHAREHOLDER PROPOSAL

Mr. John C. Harrington, 1001 2nd Street, Suite 3®&pa, California, a beneficial owner of 1,000 glsasf Cisco common stock, has
notified us that he intends to present the follgyimoposal at the meeting:

Shareholder Proposal

Stockholder Proposal to Amend the
Corporate Bylaws by Establishing a Board Committeeon Environmental Sustainability

RESOLVED: To amend the corporate Bylaws, by inserting thio¥ahg new Section 5.08:

Section 5.08 Board Committee on Environmental Sustainability : There is established a Board Committee on Enviranahe
Sustainability. The purpose of the committee isstoew the company’s corporate policies, abovelaybnd matters of legal
compliance, in order to assess, and make recomrtiensléo enhance, the company’s policy responseldaging conditions and
knowledge of the natural environment, including ot limited to, natural resource limitations, egeuse, waste disposal, and
climate change. Policy responses should includenanother things, an assessment of the comparsctodure of quantitative
environmental metrics.

The Board of Directors is authorized in its disitnet consistent with these bylaws and applicabletta (1) designate the
membership of the committee, (2) provide the cormaitvith funds for operating expenses, (3) adagtaater or resolution to
specify the powers of the committee, (4) empowerdbmmittee to solicit public input and to issuequaic reports to shareholders
and the public, at reasonable expense and excledinfjdential information, on the Committee’s attas, findings and
recommendations, and (5) adopt any other meastitieis the Board'’s discretion consistent with th&gaws and applicable law.

Nothing herein shall restrict the power of the Rbaf Directors to manage the business and affitiseocompany. The Board
Committee shall not incur any costs to the compmept as authorized by the Board of Directors.

Supporting Statement

In the proponent’s opinion, issues related to emrirental sustainability might include, but are limoited to: global climate
change, emerging concerns regarding toxicity ofemals, resource shortages, and biodiversity loss.

Adoption of this resolution would help to restorg company’s position in this area of increasingaarn to investors and policy
makers. Beginning October 2009, the company wasvethfrom the NASDAQ Global Sustainability Indexedio inadequate
disclosure of quantitative environmental metridse Proponent believes establishing a separate lsoanthittee on sustainability
is necessary to ensure that the Board of Direstidrdetter address sustainability on an ongoingifieelevating the priority given
to these issues, and thereby restoring the compdeatiership position.

Cisco’s Statement in Opposition to Proposal No. 4

The Board of Directors believes this proposal doasot serve the best interests of Cisco or its sharelders and recommends a vot
AGAINST it.

We share the proponent’s ongoing concerns regagtingonmental sustainability and devote considerahgoing efforts to
(1) designing our products to reduce environmaniphcts, with respect to both materials
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usage and energy consumption of the products theess¢2) designing products that allow our custmsiie reduce the environmental impact
of their own operations, including energy usaggyé8ucing the environmental impact of product @agkg on the environment, and
improving recycling opportunities for our producasid (4) enhancing the energy efficiency and reduttie environmental impact of our
internal operations. Our efforts resulted in thed@iEcoBoard’s environmental sustainability govaogamodel being recognized as an ISO
14001 best practice for addressing global climatnge. In addition, Cisco in September 2009 wasedaas the number-one information
technology company on climate change by PricewatesCoopers based on Cisco’s response to the CBibolosure Projecs 2009 surve
and in April 2010 Cisco earned the top ranking ne€hpeace’s Cool IT Challenge.

We therefore believe that an amendment to our by/lavestablish a specific board committee on enmental sustainability is
unnecessary. We believe the significant time asdurces we currently devote to sustainability issaed the established policies, practices
and procedures relating to sustainability that &eehput in place, are more than adequate to adtfregsoponent’s request.

Cisco has adopted a comprehensive approach to ingnagr environmental impacts and helping our cugis manage theirs. We are
pursuing greater sustainability in all that we iajuding a senior executive-level commitment tigeeen” vision and strategy, an 1ISO 14001-
certified environmental management system (EMS],the active engagement of our employees throughaubusiness with regard to
environmental sustainability issues.

Cisco’s environmental vision is to use network tesbgies to promote environmental sustainabilitye ¥¥n to use networks, and our
increasing ability to extend the reach and impéthese networks, to deliver solutions for energg eesource management on a global basis,
and also to apply these solutions within our owsitess. We are pursuing this strategy by settirsdsgend measuring performance, by
investing in our environmental management systgngrbpowering employees to take action, and by @pétiing in global dialogue around
our key issues.

Cisco’s environmental vision and strategy is madagethe Cisco EcoBoard, which was established®62 The EcoBoard includes
senior executives who represent key global busifuesgions, providing comprehensive representafiom all parts of Cisco’s operations.
Cisco’s environmental vision and strategy is implemetugthe Green Task Force (GTF), which reports toBbeBoard. Consisting of sen
leaders from each of the departments representétedicoBoard, the GTF provides cross-functionahping, management, monitoring and
coordinating of Cisco’s environmental programs. HoteBoard generally meets quarterly to review ttogmess of each of Cisco’s
environmental initiatives.

Cisco’s ISO 14001 EMS provides a set of processdgeocedures that guide environmental activitteSisco sites, as well as at the
corporate level. The Cisco EMS seeks to increas@disitive and minimize the negative impacts togin@ronment in the definition, design,
manufacture, support, and use of our solutionehbging, recycling, and adopting processes thateteasaw materials, energy, and water.
Through a continuous cycle of planning, implememtireviewing, and improving processes, our EMSuirfices all aspects of Cisco’s
operations, products and services, including caanpk with environmental requirements and ongoifgrtsfto improve environmental
business performance.

Cisco reports on the environmental topics iderdifirethe Global Reporting Initiative (GRI), inclumdj such topics as greenhouse gas
emissions, materials, waste, water, land use ardivarsity. We assess our impact in these areasmgage with stakeholders to understand
their concerns. Together with our employees, pastaad customers, we are working to reduce ourenriental impacts by engaging in
cross-sector partnerships and delivering solutibashelp customers reduce their environmental argpd hese efforts help us meet the
expectations of our stakeholders and also make gosihess sense, often reducing operating costbusidess risks.
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While we are pleased with our progress, we areyawarking to improve our performance in the susthility area. To that end, we
have engaged CRD Analytics, the research consultsat for the NASDAQ Global Sustainability Index help us understand how we can
perform even better on environmental-related itités and the related metrics.

As described above, we believe the substantiabress and attention we devote to environmentabswaility issues demonstrate
Cisco’s significant commitment to the underlyindgect matter of the proposal. Through the poligied practices we currently have in place,
we believe that the Board is able to effectivelgm®ee the global impact Cisco’s business activitease on environmental sustainability.
Accordingly, we believe that the action called ifothe proposal is unnecessary.

Vote Required

The affirmative vote of a majority of the outstamglishares of common stock is required for approf/tis proposal. If you own shares
through a bank, broker or other holder of recoml ynust instruct your bank, broker or other holofarecord how to vote in order for them to
vote your shares so that your vote can be coumetlis proposal.

Recommendation of the Board of Directors
For all the reasons set forth above, the Boardiddibrs recommends a vOASAINST Proposal No. 4.
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PROPOSAL NO. 5
SHAREHOLDER PROPOSAL

Boston Common Asset Management, LLC, 84 State St8eite 1000, Boston, Massachusetts 02109, a isalefwner of 56,952
shares of Cisco common stock, joined by otherdi{@hose names, addresses and shareholdings witbled by Cisco promptly upon
receipt by Cisco Investor Relations of any oralvoitten request), have notified us that they intemgresent the following proposal at the
meeting:

Shareholder Proposal

INTERNET FRAGMENTATION REPORT

WHEREAS:

On February 15, 2006, Cisco Systems, Yahoo, GangleMicrosoft testified before the Committee oretnational Relations of the
U.S. House of Representatives about alleged coitypiichuman rights violations in China;

Mark Chandler, General Counsel of Cisco Systenssified that:

“Some countries have chosen to restrict or limaess to information on the Internet based on palittonsiderations.... While many
have commented on the activities of the Chineseguouent in this regard, the issue is, in fact, gloBome Middle Eastern countries
block sites critical of their leadership.”

“Efforts are underway.... to balkanize the Interalicies which promote that—even inadvertentlyHumdermine rather than support
the many projects which help users evade censoastuwill exacerbate rather than solve the problesasire discussing today.”

“The liberating power of the Internet depends sreitistence as one global Internet. ... Any poligiethis area should, we believe,
proceed from the realization that its very globatiune provides a unique tool for the disseminatibideas and cultivation of freedoms.
We should do nothing to disturb its promise.”

Cisco sells its products, including Internet andseillance technology, primarily through resellésgovernment agencies and state-
owned entities throughout the world. The U.S. Skpartment and others have documented how vagiousrnments, including several
governments with which our Company does businessjtor, censor and jail Internet users, through imalation of Internet technology.

Mr. Chandler testified that the key to the growthhe Internet “has been the standardization ofglnbal network. This has been and
remains the core of Cisco’s mission.”

In 1998, Cisco was selected as a key supplierddding China’s nation-wide IP backbone, which bhagn called “the Great Firewall of
China.” It is synonymous with the censored, closetivork which, according to Mr. Chandler, threat€isco’s core mission. A 2002 Cisco
document publicly leaked in 2008 made clear that@€engineers were aware of the Chinese governsnapressive censorship and
surveillance agenda and may have regarded thibasiaess opportunity. The Company disputes tiespnetation. Cisco currently has a $16
billion investment program in China.

The US State Department has documented conceftatsdb thwart the development of one global In&tiin Saudi Arabia, where
Cisco is investing over $265 Million and has ovéf Cisco Partners.

Legislation has been introduced in the House pithg) “business from cooperating with repressio#grnments in transforming the
Internet into a tool of censorship and surveillah@®e proposed legislation provides for both fires jail time (The Global Online Freedom
Act of 2009 (H.R. 2271)).
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RESOLVED:

Shareholders request the Board to publish a répatiareholders within six months, at reasonabpeese and omitting proprietary
information, providing a summarized listing andesssnent of concrete steps the company could realyaasie to reduce the likelihood that
its business practices might enable or encourageititation of human rights, including freedom &peession and privacy, or otherwise
encourage or enable fragmentation of the internet.

Cisco’s Statement in Opposition to Proposal No. 5

The Board of Directors believes this proposal doasot serve the best interests of Cisco or its sharelders and recommends a vot
AGAINST it.

Cisco’s products are helping to drive the greajéstial expansion of information availability andlividual expression in the history of
the planet. Our business practices are designaddtrive to promote, among other things, freedbexpression, privacy and other
fundamental personal freedoms. Our codes of busic@sduct, employee policies and guidelines refla@stdesign and incorporate a variety
of laws and ethical principles and policies inchglthose pertaining to personal freedoms. Our prisduave been instrumental in the
evolution of the Internet into the medium it is &yd providing access, expression and communitysadiwe globe.

We share the proponentiesire to promote human rights, including freeddrexpression, access and community, and we areosigps
of the United Nations Universal Declaration of HumRights and the ten principles of the United Nai&Global Compact. We are continui
evaluating and addressing human rights issuesmithi business operations and in the communitiegich we operate. Our Board and
management invest significant time and resourcesnsoire that our activities and policies promotg, @re consistent with, our goals and
initiatives regarding the improvement of human tigaround the world. We have a strict requireméebmpliance with U.S. Government
policies, designed in part to reflect human rigtaacerns, regarding the export and use of our mtedWith respect to Internet freedom, we
have clearly stated our policies: Cisco does nstaize, or develop specialized or unique filterdagabilities, in order to enable different
regimes to block access to information; Cisco dhklssame equipment worldwide; Cisco is not a seragr content provider or network
manager but we do believe the Global Network Itiiteels (GNI's) network operation principles are appriate, and were we to operate a
network, we would comply with the GNI's principlesgarding release of information about subscribEns. threat to Internet freedom today
lies not in standardized equipment supplied by &ibat by efforts of regimes to force supplierattwpt special protocols or standards that
deviate from global norms and enable special cshgoor filtering systems. We have worked in opposito such efforts and will continue
to do so.

For our employees, Cisco’s mandatory code of bgsigenduct outlines the ethical principles whicldgwur day to day activities. Our
employee policies and guidelines substantially ipotate laws and ethical principles including thpeetaining to freedom of association,
non-discrimination, privacy, collective bargainimgmpulsory and child labor, immigration and waged hours. With regard to our supply
chain, Cisco is a member of the Electronic Induslitizenship Coalition (EICC). The EICESupplier Code of Conduct specifically addre
such human rights issues as forced or involuntgr, child labor, wages and benefits, working Bpoondiscrimination, respect and dign
freedom of association, health and safety, praiadif the environment, supplier management systeupglier ethics and supplier
compliance with laws. Cisco is an EICC board mengmet has been instrumental in the organizatiorpaesion.

For the past five years, we have issued an anmugloCate Social Responsibility (CSR) Report whiddrasses our corporate
performance in areas including human rights, oagpess towards the principles of the United NatiGiebal Compact, employee welfare,
diversity, training and development, business cohdiupplier diversity, ethics, the environmentad docial impact of our product designs
and lifecycle as well as our
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facilities and operations, our corporate givinggreons, and our social investments around the wi/kelplan to publish our sixth annual C
Report in the fall of 2010. We believe the preparatind issuance of this report addresses thetinfehe proponents’ proposal.

Our sustainable business practices team in pahipensth functional Cisco business leaders endesatwicontinuously improve our
CSR programs. In particular, the sustainable bssipeactices team engages with our global staketsotd identify emerging social
responsibility issues and then evaluates our C3fnpeance by assessing our own social, ethicaleavitonmental practices and policies.
Together with the appropriate Cisco business leadez drive change, where necessary, to enhangetf@mance of our core business
operations in these areas. Information about stdllehengagement and Cisco’s CSR governance, iimgjuah electronic copy of our most-
recently published CSR Report, can be found orCmuporate Social Responsibility websitenatw.cisco.conby clicking “About Cisco,”
then by clicking on the “Corporate Social Respoitigjt) link.

Our business practices combined with our standaagsd technology architecture support the beraffitsternet access to information
on a global basis in ways that would not otherkisgossible. While we understand the goals ofghiseholder proposal, we believe that the
preparation of an additional report as requestethéyroponents is unnecessary in light of ourentrefforts and established policies and
practices with regard to human rights. We belidwxa the interests of our shareholders will bestdreed as we continue to focus our efforts
on further developing and implementing our humahts policies and practices and continuing to mlevnternet access globally.

Vote Required

The affirmative vote of a majority of the sharesGico common stock present or represented by progyoting at the annual meeti
together with the affirmative vote of a majoritytbe required quorum, is required for approvalhid proposal. If you own shares through a
bank, broker or other holder of record, you mustrinct your bank, broker or other holder of redoosv to vote in order for them to vote your
shares so that your vote can be counted on thsoped.

Recommendation of the Board of Directors
For all the reasons set forth above, the Boardiddibrs recommends a vVOASAINST Proposal No. 5.
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PROPOSAL NO. 6
SHAREHOLDER PROPOSAL

Jing Zhao, 160 Maidenhair Court, San Ramon, Califo84582, a beneficial owner of 193 shares of €@mmmon stock, has notified
us that he intends to present the following propasthe meeting:

Shareholder Proposal

SHAREHOLDER RESOLUTION RESTRICTING SALES TO CHINAND OTHER REPRESSIVE GOVERNMENTS FOR LAW
ENFORCEMENT PURPOSES

Whereas, there have been a number of Congressieaghgs raising questions about the appropriasesiemarketing, sales and expc
by Cisco Systems to Chinese law enforcement agentigolation of U.S. export control laws, specdily the Tiananmen Square provisions
of the Export Administration Act that prohibit alhles and exports to China connected to law enfugné purposes on an outright basis,
including hearings of the Senate Judiciary Commitie May 20, 2008 and March 2, 2010 that focuse@ieno’s sales to China.

Whereas, the Bureau of Industry and Security ottt Department of Commerce has issued detaikgclictions to U.S. companies
doing business with China and other repressive gowvents on how to assure compliance with U.S. exqamtrol laws (see BIS Compliance
Guidelines issued in February 2010), and, as testynbefore the Senate Judiciary Committee heaonggarch 2, 2010 indicated, Cisco
Systems does not appear to be in compliance wathehsonable and lawful business practices seéh dliese Guidelines with respect to its
sales and exports to Chinese law enforcement aggnci

Whereas, Cisco Systems and its shareholders havednel will continue to be subjected to substanigik and injuries, including
financial loses, as a result of the potential animhiand civil sanctions imposed for violations gpert control laws, and the substantial
negative publicity that the Congressional hearings other adverse findings regarding Cisco’s exactivities to China and other repressive
governments may generate.

Whereas, it is essential for Cisco to establishpthlesies and mechanisms that would enable the eompo properly and effectively
monitor potential adverse or illegal elements aposed sales and exports before they take pladegpdnlly and effectively comply with the
Compliance Guidelines issued by the Bureau of ltvged Security and with the reasonable and labfisiness practices standards that
incorporate.

The following resolution is hereby proposed:

Cisco should adopt and implement a policy to NOTket sell or export any products or technologektv enforcement agencies in
China, or to any other entity in China where thd esers or end uses of its products could in anyleaconnected with the monitoring of
Internet use or electronic communications in Chinech a policy to be accompanied by adoption afraprehensive oversight and
compliance system, consistent with the good busipesctice standards set out in the Bureau of Ingasid Security Compliance Guidelines,
to monitor, identify and evaluate potential negatiuman rights impacts of all of its marketingatis and sales to China and to other hi
repressive governments, and to provide for thdalisice to the public of full information relating €isco’s sales of products to China and to
other repressive governments, including a desonipif each of the products and technologies sold tlae entities purchasing or identified as
end users of each of these products.
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Cisco’s Statement in Opposition to Proposal No. 6

The Board of Directors believes this proposal doasot serve the best interests of Cisco or its shareliers and recommends a vot
AGAINST it.

At each of the Board, executive and employee le¥@ksco is continually evaluating and respondinguman rights issues within our
business operations. However, while we share thpgment’s concerns for human rights and continwedtiress these issues on an ongoing
basis, we do not believe it proper to adopt a pgli®hibiting our ability to sell, market or expartir products or technologies on a blanket
basis without taking into account the uses prodwdtde put to, the availability of alternativemnd other factors, all of which we do in
evaluating how and where we do business. In additi@ strictly implement U.S. Government regulasi@cdopted with human rights
concerns in mind, including regulations and resoics under the Foreign Relations Act of 1991, \whace directly related to the concerns
raised by the proponent.

With regard to the subject of Internet freedom hage clearly stated our policies: Cisco does netatuize, or develop specialized or
unique filtering capabilities, in order to enabl#eatent regimes to block access to informationd &isco sells the same equipment worldw
Cisco is not a service or content provider or nekwnanager. We believe the Global Network Initiats/(GNI's) network operation
principles are appropriate for service providers] eere we to operate a network, we would compth whie GNI's principles regarding
release of information about subscribers.

The threat to Internet freedom today lies not andardized equipment supplied by Cisco, but byreffof regimes to force suppliers to
adopt special protocols or standards that deviata fjlobal norms and enable special censorshijiteriig systems. We have worked in
opposition to such efforts and will continue toso

Our Board and management invest significant timeerasources to ensure that our activities and iesligpromote, and are consistent
with, our goals and initiatives regarding the imgment of human rights around the world. The B@arad whole directly and routinely
discusses human rights issues. Additionally, ouypleyree policies and guidelines substantially incogpe laws and ethical principles
including those pertaining to freedom of assocmtimon-discrimination, privacy, collective bargaigj compulsory and child labor,
immigration and wages and hours. More generally noandatory code of business conduct (COBC) setis the ethical principles which
guide our employees’ day to day activities.

Cisco has a demonstrably strong commitment to catpaocial responsibility (CSR). For the past frears, we have issued our annual
Corporate Social Responsibility Report which adsiessour corporate performance in areas includimgamurights, our progress towards the
principles of the United Nations Global Compactpéogee welfare, diversity, training and developméuisiness conduct, supplier diversity,
ethics, the environmental and social impact offmaduct designs and lifecycle as well as our faedliand operations, our corporate giving
programs, and our social investments around thé&dwdfe plan to publish our sixth annual CSR Repothe fall of 2010. Information about
Cisco’s numerous CSR initiatives can be found an@arporate Social Responsibility websitenatw.cisco.conby clicking “About Cisco,”
then by clicking on the “Corporate Social Respoitigit) link.

Cisco’s products are helping to drive the greajistial expansion of information availability andlividual expression in the history of
the planet. We believe that adopting a policy goiimnig the sale, marketing or export of our produmt technologies in one or more non-U.S.
countries, where such sales do not violate apgkcdis. and non-U.S. laws and regulations, woulgede our ability to further the evolution
of the Internet and its many beneficial impactsr Business practices are designed to promote, awibieg things, freedom of expression,
privacy and other fundamental personal freedont,cam codes of business conduct, employee polaiesguidelines reflect this design and
incorporate a variety of laws and ethical principdad policies. For all of these reasons, we ttfiakthe action called for in the proposal is
unnecessary.
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Vote Required

The affirmative vote of a majority of the sharesGico common stock present or represented by progyoting at the annual meeti
together with the affirmative vote of a majoritytbe required quorum, is required for approvalhid proposal. If you own shares through a

bank, broker or other holder of record, you mustrinct your bank, broker or other holder of reclod to vote in order for them to vote your
shares so that your vote can be counted on thigopad.

Recommendation of the Board of Directors

For all the reasons set forth above, the Boardiddibrs recommends a VOASAINST Proposal No. 6.
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OWNERSHIP OF SECURITIES

The following table sets forth information known@isco with respect to beneficial ownership of Gisommon stock as of July 31,
2010 for (i) each director and nominee, (ii) eaoldar of 5.0% or greater of Cisco common stocK, Qisco’s Chief Executive Officer, Chief
Financial Officer and the three most highly com@ed executive officers (other than the Chief ExigeuOfficer and Chief Financial
Officer) named in the table entitled “Summary Comgagion Table” below (the “named executive offi€grand (iv) all executive officers
and directors as a group.

Beneficial ownership is determined under the rolfethe Securities and Exchange Commission and géyéncludes voting or
investment power with respect to securities. Exespndicated in the footnotes to this table andypant to applicable community property
laws, to Cisco’s knowledge the persons named ittiahle below have sole voting and investment pomitir respect to all shares of common
stock beneficially owned. The number of shares figialy owned by each person or group as of JUlyZ10 includes shares of common
stock that such person or group had the right tmiae on or within 60 days after July 31, 2010Juing, but not limited to, upon the exerc
of options or the vesting of restricted stock uriReferences to options in the footnotes of théethblow include only options to purchase
shares outstanding as of July 31, 2010 that wezecesable on or within 60 days after July 31, 2 references to restricted stock units in
the footnotes of the table below include only rietd stock units outstanding as of July 31, 201 tould vest and could settle on or within
60 days after July 31, 2010. For each individua group included in the table below, percentageerahip is calculated by dividing the
number of shares beneficially owned by such peesaroup by the sum of the 5,655,527,301 shareswimon stock outstanding on July
2010 plus the number of shares of common stockstinat person or group had the right to acquireramithin 60 days after July 31, 2010.

Percent
Number of Shares

Name Beneficially Ownec Owned
BlackRock, Inc., et al (1 294,080,223 5.2%
Carol A. Bartz (2, 248,98: *
M. Michele Burns (3 149,60t *
Frank A. Calderoni (4 1,061,26! *
Michael D. Capellas (£ 95,90¢ *
Larry R. Carter (6 1,494,99 *
John T. Chambers ( 11,241,70 *
Wim Elfrink (8) 1,948,98! *
Brian L. Halla (9) 98,59¢ *
Dr. John L. Hennessy (1 137,95t *
Richard M. Kovacevich (11 168,86 *
Robert W. Lloyd (12 1,524,41! *
Roderick C. McGeary (1 142,00( *
Randy Pond (14 1,658,66! *
Michael K. Powell (15 82,79: *
Arun Sarin (16 8,97: *
Steven M. West (17 74,07¢ *
Jerry Yang (18 189,70! *
All executive officers and directors as a group P20sons) (1€ 24,445,32 *

*  Less than one percel

(1) Based on information set forth in a Schedd6& filed with the Securities and Exchange Comraissin January 29, 2010 by
BlackRock, Inc. and certain related entities. Ttdrass of BlackRock, Inc. is 40 East 52nd Streety Nork, NY 10022

(2) Represents 126,353 shares held by the CamolBartz (Living) Trust, 2,628 shares held by Martd's spouse and options to purchase
120,000 share:
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(3) Includes 6,904 shares subject to fully vested dedestock units and options to purchase 120,00€es!
(4) Includes options to purchase 924,083 shares ad®78hares subject to restricted stock u
(5) Includes options to purchase 80,000 she

(6) Includes 2,588 shares held by the Carter Bavle Trust dated October 18, 1994, 3,400 shaldslgehe Carter Living Trust, options
to purchase 1,438,567 shares and 619 shares stdjestricted stock unit

(7) Includes 1,490,000 shares held in grant@imet annuity trusts, 91,075 shares held in tfastthe benefit of Mr. Chambers’ children,
options to purchase 8,276,477 shares and 144,4B8sskubject to restricted stock un

(8) Includes options to purchase 1,797,133 shares #0693 shares subject to restricted stock u

(9) Includes 28,593 shares held by a family {8205 shares subject to fully vested deferredkstmits and options to purchase 65,000
shares

(10) Represents 25,022 shares held by the Hend€88/Revocable Trust, 7,936 shares subject to fabfed deferred stock units and
options to purchase 105,000 sha

(11) Includes 64,455 shares held by the Richarda&&yMo Kovacevich 2001 Trust, 49 shares held bykdracevichs spouse, and optio
to purchase 100,000 shar

(12) Includes 3,298 shares held by Mr. Lloyd’s dreh, options to purchase 1,384,991 shares an@3744hares subject to restricted stock
units.

(13) Includes options to purchase 100,000 sh:

(14) Includes 119,698 shares held by the Rand&lly&thia Pond Revocable Living Trust, 7,500 shaedd by the Pond Family
Foundation, options to purchase 1,426,600 shai@4@h,123 shares subject to restricted stock uhli8,698 shares are pledged as
security.

(15) Includes 2,793 shares subject to fully vested deflestock units and options to purchase 65,00Gest
(16) Represents 640 shares held by a family trust @3#B&hares subject to deferred restricted stodk..

(17) Represents 23,676 shares held by the WestKBeanily Trust, 400 shares held by Mr. West's spaarsd options to purchase 50,000
shares

(18) Represents 34,993 shares held in the Jerrg Y886 Charitable Remainder Trust, 31,507 sharesit¢he Jerry Yang 1996
Revocable Trust, 3,205 shares subject to fullyeceseferred stock units and options to purchased0RGshares

(19) Includes options to purchase 19,589,009 sh8fgs643 shares subject to restricted stock anits32,376 shares subject to deferred
stock units

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires Cisco’s officers and directors and pgsseho own more than 10% of
Cisco’s common stock to file reports of ownership andhdges in ownership with the Securities and Exch&@gmamission. These persons
required to provide Cisco with copies of all Sewtib(a) forms that they file. Based solely on Cisceview of these forms and written
representations from the officers and directorsc€believes that all Section 16(a) filing requiests were met during fiscal 2010. A late
report was filed on behalf of Richard M. Kovacevietated to a fiscal 2008 transaction involving pluechase of 23,240 shares in a managed
account. This report was filed promptly upon dissgmthat a report covering that transaction waditext on time.
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Equity Compensation Plan Information

The following table provides information as of J@ly, 2010 with respect to the shares of Cisco comshack that may be issued under
existing equity compensation plans. The categoguiy compensation plans approved by security hrelde the table below consists of the
2005 Stock Incentive Plan, the Cisco Systems,1866 Stock Incentive Plan (the “1996 Stock Incemtilan”), and the Cisco Systems, Inc.
Employee Stock Purchase Plan and its sub-planntamational Employee Stock Purchase Plan (togethe “Employee Stock Purchase
Plan™). The category “Equity compensation plansamyroved by security holdersf the table below consists of the 1997 Supplen&ttack
Incentive Plan (the “Supplemental Plan”), the SAgisition Long-Term Incentive Plan (the “SA Acqtish Plan”) and the WebEx
Acquisition Long-Term Incentive Plan (the “WebExdgsition Plan”) that were adopted in connectiothv@isco’s acquisitions of Scientific-
Atlanta, Inc. and WebEx Communications, Inc., resipely, in accordance with applicable NASDAQ ligji standards, and options to
purchase shares of Cisco common stock that wareds® replace cancelled options in connection ®itto’'s January 2004 acquisition of
Latitude Communications, Inc. The table does nciuite information with respect to shares subjedutstanding awards granted under other
equity compensation arrangements assumed by CGismmnection with mergers and acquisitions of th@ganies that originally granted
those awards.

Number of securities remaining
Number of securities to

be issued upon exercise Weighted average available for future issuance
exercise price of under equity compensation
outstanding options, outstanding options, plans (excluding securities
Plan Category warrants and rights (1) warrants and rights (2) reflected in column (a))

(@) (b) ©
Equity compensation plans
approved by security
holders 787,333,61(3) $ 21.67 451,284,81(4)
Equity compensation plans
not approved by security
holders 12,624,72(5)(6) $ 23.71 —

Total 799,958,33(7) $ 21.7( 451,284,81(8)

(1) Excludes purchase rights currently accruing unkderEmployee Stock Purchase Pl

(2) The weighted average exercise price does Retitdo account the shares subject to outstandisigicted stock units, which have no
exercise price

(3) Includes 91,605,384 shares subject to restrictazkstnits outstanding as of July 31, 20

(4) Includes shares available for future issuammeuthe Employee Stock Purchase Plan. As of Jul2@10, as reported in Cisco’s 2010
Annual Report on Form 10-K, an aggregate of 15623y shares of common stock were available foréuissuance under this
purchase plan, including shares subject to purctiaseg the current purchase period. Under the 28108k Incentive Plan, each share
issued as a stock grant (or pursuant to the vesfiagstock unit) will reduce the shares reserwed.b shares. Under the 2005 Stock
Incentive Plan, noemployee directors may also elect to receive fulgted shares of common stock (or restricted stodk that woul
be settled in shares after the non-employee diréeficthe board) in lieu of all or a specified pon of their regular annual cash retainer
based on the fair market value of the shares oddteeany regular annual cash retainer would otisertae paid. See also footnote 5
below.

(5) Represents outstanding options to purchaset B3 shares of common stock under the Supplemelaa) outstanding options to
purchase 6,713,006 shares of common stock und&Ahscquisition Plan, outstanding options and stapkreciation rights with
respect to 3,558,851 shares of common stock uhdéMebEx Acquisition Plan, and outstanding optimngurchase 38,800 shares of
common stock that were issued to replace cancefiidns in connection with Cisco’s acquisition @titude Communications, Inc.
Also includes 659,247 shares subject to restristedk units outstanding as of July 31, 2010. Assalt of the shareholder approval on
November 12, 2009 of an amendment and restaterhéimt @005 Stock Incentive Plan, shares underlgingrds previously grante
under the SA Acquisition Plan and the Wet
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Acquisition Plan that expire unexercised after ttete become available for reuse under the 200k Staentive Plan

(6) Excludes options, warrants and other equitiitegassumed by Cisco in connection with mergersaagdisitions, other than assumed
under the SA Acquisition Plan and the WebEx AcdigisiPlan. As of July 31, 2010, a total of 24,828 Bhares of common stock were
issuable upon exercise of outstanding options aBit24588 shares were issuable upon the vestingstiated stock units under those
other assumed arrangements. The weighted averagesexprice of those outstanding options is $1pef7share. No additional awards
may be granted under those assumed arranger

(7) Asof July 31, 2010, the aggregate number afehissuable upon exercise of outstanding optiengported in Cisco’s 2010 Annual
Report on Form 10-K were 732,036,505 shares, windoded the 24,825,748 shares issuable upon eeeofioutstanding options
under the assumed arrangements described in feotdpabove

(8) As of July 31, 2010, 295,026,981 shares ang2B%835 shares were available for future issuander the 2005 Stock Incentive Plan
and the Employee Stock Purchase Plan, respectaglseported in Cis’'s 2010 Annual Report on Form-K.

The 1997 Supplemental Stock Incentive Plan

The Supplemental Plan expired on December 31, 2868 7Cisco can no longer make equity awards undéeStipplemental Plan.
Officers and members of Cisco’s Board of Directoese not eligible to participate in the SupplemeRtan. Nine million shares were
reserved for issuance under the Supplemental Plan.

Acquisition Plans

In connection with Cisco’s acquisitions of Scieictiitlanta, Inc. and WebEx Communications, Ince @ompany adopted the SA
Acquisition Plan and the WebEx Acquisition Plarspectively, each effective upon completion of thpligable acquisition. These plans
constitute assumptions, amendments, restatemewtsenamings of the 2003 Long-Term Incentive Pfa8aentific-Atlanta and the WebEx
Communications, Inc. Amended and Restated 200kk$toentive Plan, respectively. The plans permittexigrant of stock options, stock,
stock units, and stock appreciation rights to dertanployees of Cisco and its subsidiaries andiats who had been employed by Scientific-
Atlanta or its subsidiaries or WebEXx or its suliitis, as applicable. As a result of the shareh@pgproval on November 15, 2007 of an
amendment and extension of the 2005 Stock IncePiae, since that date, Cisco no longer makes siptikn grants or direct share issuar
under either the SA Acquisition Plan or the WebEqgiisition Plan. As a result of the shareholderaypa on November 12, 2009 of an
amendment and restatement of the 2005 Stock InveeRtan, shares underlying awards previously gdanteler the SA Acquisition Plan and
the WebEx Acquisition Plan that expire unexerciaidr that date become available for reuse uneeR@®®5 Stock Incentive Plan.

Replacement Latitude Optio

On January 12, 2004, Cisco acquired Latitude Conications, Inc. (“Latitude”). As part of this traret@n, options to purchase
Latitude common stock held by employees who cosetinie be employed by Cisco or Latitude following thansaction were cancelled and
replaced with an aggregate of 492,985 options tolase shares of Cisco common stock. The shargcstithe Latitude replacement
options vest on the same vesting schedule as #treshubject to the cancelled options, and havaxinmim term of nine (9) years. Each
Latitude replacement option has accelerated wiheet to 50% of the then-unvested shares if tlgelemployee was terminated under
certain circumstances within two years of the difecdate of the transaction.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis
Introduction

The following discussion describes and analyzesa@scompensation program for its named executifieass. Cisco’s named
executive officers for fiscal 2010 are the ChiekEutive Officer (“CEQ”), the Chief Financial Offic¢'CFO”), and the three most highly
compensated executive officers (other than the @aDCFO) who were serving as executive officeth@end of fiscal 2010. The named
executive officers are John T. Chambers, ChairnmahGEQ; Frank A. Calderoni, Executive Vice PrestdeBVP”), CFO; Wim Elfrink,
EVP, Chief Globalisation Officer; Randy Pond, E\erations, Processes and Systems; and Robertod,LEVP, Worldwide Operations.

In this Compensation Discussion and Analysis (“CD&Awve first provide arExecutive Summanyith highlights of the CD&A. Next,
we cover Cisco’€ompensation Philosophy and Objectiv&ge then discuss tt@ompensation Procesise Compensation Committee follo
in deciding how to compensate Cisco’s named exeeuffficers, and provide a brief overview of iempensation ComponeratCisco’s
compensation program. Finally, we engage in a kdetaiiscussion and analysis of the Compensationmitige’s specific decisions about the
named executive officerfiscal 2010 Compensatiand, to the extent that it is pertinent to a faiderstanding of fiscal 2010 compensation,
the Compensation Committedsscal 2011 Compensation Approach

Executive Summal

» Compensation Governanc&he core of Cisco’s executive compensation coetirto be pay for performance, and the framework
includes the compensation governance featuressdisdibelow

» As an early adoption of recently enacted legistatind in response to a shareholder proposal apgpaivast year’s annual
meeting, Cisco is providing its shareholders wiih dpportunity to cast an advisory vote on exeeutibmpensation as describe
Proposal No. 2 abov

» Cisco’s executive officers have no employment eesgnce agreements, special benefits, supplemexgaltive retirement plans,
perquisites, or tax equalization other than inlitméted instances described below that are fortess-related purposes or in
connection with an executive officer on internatibassignmen

« The CEO was compensated below his targets and eédéamof the peer group for three out of the lagt years, and when he was
compensated above those targets (fiscal 2008 at@) 20isco performed exceptionally we

» Cisco’s informed and accessible Compensation Coraenis comprised solely of independent directoas, #hs noted in the
“Shareholder Communications with the Board of Dioeg”’ section on page 18 of this Proxy Statemegn, éstablished effective
means for communicating with shareholders regartlieg executive compensation ideas and conc

» The Compensation Committee’s independent compemsatinsultant, Frederic W. Cook & Co., Inc. (“FWC9 retained directly
by the Committee and performs no other consultingtieer services for Cisc

» The Compensation Committee’s annual review andayapiof Cisco’s compensation strategy includesaevof compensation-
related risk management. In this regard, the Cosgtean Committee reviews Cisco’s executive comp@msg@rogram, including
the annual variable cash incentive plan and longstequity-based incentive awards, and does nah\zethat the compensation
program creates risks that are reasonably likehatee a material adverse effect on Cisco. As [dahie review, the Compensati
Committee evaluates the need to engage indepeodesialtants for specifi
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assignments and did engage FWC during fiscal 20 Heliver a report and assist with the risk assessmwf Cisco’s executive
compensation program. FWC advised that Cisco’sigkeccompensation program provides an approppayephilosophy, peer
group, and market positioning to support businégsatives with meaningful risk mitigants. FWC absdvised that Cisco’s
executive compensation program provides an effedtalance in cash and equity mix, short- and lemg-tperformance focus,
corporate, business unit and individual performdnces, and financial and non-financial performaneasurement and
discretion.

Cisco’s compensation philosophy and related govera&eatures are complemented by several spetgficents designed to align
Cisco’s executive compensation with long-term shalder interests, including:

. a compensation recoupment or “clawback” policy #yatlies to Cisco’s executive officers, as descritoether on page 39
below;

. stock ownership guidelines for Cisco’s non-emploglizectors and executive officers, as describethéuron pages 16 and
39, respectively

. a cap of 300% of target for executive officer bopagouts under the annual variable cash incentam pnd

. prohibitions on executive officers engaging in apgculative transactions in Cisco securities, iicly engaging in short
sales, engaging in transactions in put options opdions or other derivative securities, or engggn any other forms of
hedging transactions, such as collars or forwalel @antracts or holding Cisco securities in a nraagicount or pledging
Cisco securities as collateral for a loan, withitéd exceptions

» Executive Compensation PhilosopCisco’s executive officers are compensated in amaaoonsistent with Cisco’s strategy,
competitive practice, sound compensation governariceiples and shareholder interests and conc@&hescore of Cisco’s executive
compensation philosophy continues to be to papéoformance, as discussed in greater detail be

e Cisc('s Fiscal 2010 Financial Performance and Executizen@ensatiol.

In fiscal 2010, Cisco’s net sales, net income ardiags per share increased 10.9%, 26.6% and 26e&¢ectively, from fiscal
20009.

Set forth below are tables that display each naexedutive officer’s variable cash incentive compgias), long-term equity
incentive compensation, and total direct compeosgtnnual base salary, variable cash incentivdargiterm equity incentive
amounts) for fiscal 2010 as compared to fiscal 280@ fiscal 2008. Fiscal 2008 is included as atpafineference because the
Compensation Committee believes Ciscfiscal 2010 executive compensation decisionsctftl economic conditions more compar
to fiscal 2008 than fiscal 2009.

Consistent with Cisco’s core philosophy to payderformance, each named executive offe@gdriable compensation increase
fiscal 2010, particularly compared to fiscal 20f28,which each continuing named executive officedsiable compensation was down
substantially from fiscal 2008. Looking at totatetit compensation, the increase in 2010 is comsistith Cisco’s increase in financial
performance, relative to revenue and operatingnmectargets for the fiscal year.

Cisco’s variable cash incentive awards for the namedutxecofficers are determined and paid under thechtive Incentive Pla
(“EIP™). The financial performance goals under Ei® for fiscal 2010 were worldwide revenue and afirg income growth, financial
measures that are calculated in the manner dedaib@age 44 below. The annual revenue target @2 dillion and the actual result
was $39.6 billion. The annual operating incomedawgas $9.6 billion and the actual result was $bllln. The revenue and operating
income performance goals under the EIP for fis6dexceeded the targets by 9.5% and 21.0%, reésglgci/ariable cash incentive
awards for fiscal 2010 under the EIP for the naeeztutive officers ranged from 160% to 205% of eargeflecting above-target
economic performance for the fiscal year.
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Finally, for fiscal 2010, Cisco granted 50% stogkions and 50% restricted stock units to executiffieers with time-based
vesting and no performance conditions (with a stotk being considered equivalent to 2.5 stockars). Based on uncertain economic
conditions and forecasts on the date of grantChmpensation Committee did not believe it couldnseaningfully precise annual
performance goals. The Compensation Committeevalithat, under these circumstances, stock optiomsded more appropriate
performance incentives than awards of rights teixecfuture grants of restricted stock units basethe achievement of financial
performance goals (“PRSU rights”). The Compensafiommittee further believed that for fiscal 201tk tombination of 50% stock
options and 50% time-based restricted stock uffiesex a total longerm equity incentive opportunity aligned with skfaolder interes
with the appropriate balance of risk, performanue metention.

Cisco’s Three-Year Financial Performance

Fiscal Fiscal Fiscal

2008 2009 2010
Worldwide Revenue Under the EIP*(in billions) $39.5 $36.1 $39.¢
Result—Relative to EIP Targe -0.5% -15.£% 9.5%
Worldwide Operating Income Under the EIP* (in billions) $11.7 $9.€ $11.¢
Result—Relative to EIP Targe 1.7% -18.2% 21.(%

* Cisco’s worldwide revenue and operating incomepfarposes of the EIP were Cisco’s GAAP revenueggatating income,
respectively, each excluding tapplicable items listed on page 44 bel

Variable Cash Incentive Awards

Fiscal 2008
Variable Cash
Incentive Award

Fiscal 2009
Discretionary Cast

Incentive Award

Fiscal 2010
Variable Cash
Incentive Award

John T. Chambel $3,002,80 $2,031,00 $4,600,00
Frank A. Calderon $1,052,33 $900,00! $1,530,00
Wim Elfrink* $1,590,75! $1,000,00! $1,600,00
Randy Ponc $1,138,27 $900,00! $1,600,00
Robert W. Lloyd N/A $900,00! $1,640,00

* Mr. Elfrink’s cash incentive awards are paid iarBs. The conversion rate from Euros to U.S. deltar each award is based on the
exchange rate referencedthe Compensation Committee when the award was r

Equity Awards
Fiscal 2008 Fiscal 2009 Fiscal 2010
Equity Award Equity Award Equity Award
Grant Value Grant Value Grant Value
John T. Chambel $12,593,42 $3,111,75 $13,878,63
Frank A. Calderon $5,074,23 $1,383,00 $7,930,65
Wim Elfrink $7,975,81 $2,074,50 $9,913,31
Randy Pont $6,716,47 $1,728,75 $7,930,65
Robert W. Lloyd N/A $6,946,51 $7,930,65
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The Compensation Committee considers these amturgpresent the compensation values attributabdéath of the named executive
officers for equity awards granted in the appliediidcal year. For fiscal 2008 and 2009, award8RSU rights are included in these
grant value amounts using the value of the numberstricted stock units actually granted basegeniormance in the applicable fiscal
year, which was 58% of target for fiscal 2008 aarbZor fiscal 2009, at the value per share orsperk option on the date of grant.
PRSU rights were not awarded in fiscal 2010. Thewants for fiscal 2008 and 2009 differ from the amigulisclosed under “Stock
Awards” and “Option Awards” in the Summary CompeisaTable below, which reflect a different valwatimethod for PRSU rights.
These amounts should not be considered a subdtitutize amounts disclosed in the Summary Compemsagble.

Total Direct Compensation
(Annual Base Salary, Variable Cash Incentive andd-term Equity Incentive Awards)

Fiscal 2008 Fiscal 2009 Fiscal 2010
Total Direct Total Direct Total Direct
Compensation Compensation Compensation
John T. Chambel $15,971,22 $5,517,75 $18,853,63
Frank A. Calderon $6,574,26 $2,864,25 $10,060,65
Wim Elfrink $10,426,16 $3,891,15 $12,274,79
Randy Pont $8,429,74 $3,372,50 $10,330,65
Robert W. Lloyd N/A $8,362,76 $10,210,65

As noted above, the increase in total direct coragiton in fiscal 2010 is consistent with Cisco’srimse in financial performance
relative to revenue and operating income targetfidoal 2010.

Compensation decisions and other details are disdus the remainder of this CD&A.

Compensation Philosophy and Objectives

The Compensation Committee believes that the coagtiem programs for Cisco’s named executive officdrould be designed to
attract, motivate and retain talented executivepanrsible for the success of Cisco and should terdaed within a framework that rewards
performance. Within this overall philosophy, then@iensation Committee’s objectives continue to be:

» To offer a total compensation program that is fisito adapt to evolving regulatory requirements emanging economic and
social conditions and takes into considerationcttrapensation practices of peer companies identiféestd on an objective set of
criteria;

» To provide annual variable cash incentive awardettan Cisco’s satisfaction of designated finaranial norfinancial objectives
and

« To align the financial interests of executive offis with those of shareholders by providing appad@iong-term, equity-based
incentives and retention awards that encouragédtarewf ownership consistent with established lsmenership guideline:

The core of Cisco’s executive compensation philbgagmains to pay for performance.

There are three major components of the compemsatiour named executive officers: base salaryiabér cash incentive awards and
long-term, equity-based incentive awards. Consistéth Cisco’s philosophy to pay for performandegg iveighting among the three major
components is structured heavily toward variabkhdacentive awards and long-term equised incentives, such that approximately 90
more of the targeted and actual aggregate valtleeahree major components for each named execuftiver for fiscal 2010 is variable
compensation.
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In addition, no named executive officer has an eymkent or severance agreement, is subject to desupptal executive retirement
plan, or received special benefits, perquisitesawequalization other than, in limited instandbsse arrangements that are for business-
related purposes or are in connection with an ekexofficer on international assignment as destibnder “Group Benefits/Perquisites”
below in this CD&A. Also, Cisco has arrangements thrould accelerate vesting of equity awards incéee of death or terminal illness of
named executive officer or if Cisco is acquired emckrtain limited circumstances described undetéftial Payments upon Termination or
Change in Control” below.

As noted above, a core element of Cisco’s compimsphilosophy is to align the interests of exeoaibfficers with those of
shareholders by providing appropriate long-ternentives. To further this goal, Cisco has maintaiitedurrent policy regarding minimum
ownership of shares by Cisco’s executive officémses July 2008. These ownership guidelines callisico’s CEO to own shares of Cisco’s
common stock having a value equal to at leasttfines the CEO’s base salary and for each othemixeofficer to own shares of Cisco’s
common stock having a value equal to at least ttimees the executive officer’'s base salary. The GIB@ each other executive officer have
five years from the later of the date of their exgjve appointment or the date of adoption of thrdgdelines to attain their ownership level.

Since March 2008, Cisco has maintained a recouppuditly for cash incentive awards paid to executffecers under Cisco’s annual
cash incentive plan, the EIP. In the event thatetieere a restatement of incorrect financial restiftis policy would enable the Compensa
Committee, if it determined appropriate and subjectpplicable laws, to seek reimbursement of ticesimental portion of EIP awards paid to
executive officers in excess of the awards thatldvbave been paid based on the restated finaresalts. This policy also was applied to the
discretionary cash incentive awards paid to exeeudfficers for fiscal 2009. Cisco’s variable castentive and long-term, equity-based
incentive award plans also generally provide fofefiture if a named executive officer participaiesctivities detrimental to Cisco or is
terminated for misconduct.

Compensation Process

The Compensation Committee begins its processaiflitgy how to compensate Cisco’s named executifieav$ by considering the
competitive market data provided by its independempensation consultant and Cisco’s human ressstedf. The Compensation
Committee engaged FWC to provide advice and recardat®ns on competitive market practices and sjgeniimpensation decisions. For
purposes of evaluating competitive practices, tam@ensation Committee, with assistance from FWéntified criteria to select a list of
companies which comprise Cisco’s peer group.

Two peer groups were used in fiscal 2010. The fiestr group was established in March 2009 (theiélriPeer Group”) and, along with
a study of Initial Peer Group data prepared by FwNlay 2009, was used to establish most compemstdigets and guide decisions prior to
March 2010. The Initial Peer Group was updated ard¥l 2010 (the “Updated Peer Group”) and, alony wistudy of Updated Peer Group
data prepared by FWC in May 2010, was used for emrsgtion decisions thereafter and for fiscal 2088y §nd compensation benchmarki

The Initial Peer Group consisted of a “primary pgerup” portion and a “secondary peer groppttion. The primary peer group porti
consisted of major information technology compamiéh related Global Industrial Classification Saist (GICS) codes, three-year rolling
average market capitalizations greater than $26mi(based on the three-year quarterly averageyavenues greater than $5 billion. It was
primarily used to inform the Compensation Commitiépay levels and practices most relevant folaher-market in which Cisco competes.
The secondary peer group portion consisted of géimetustry peers (excluding retail, media, energiities and financial services
companies where there are typically different basig models), with three-year rolling average madepitalizations of greater than $60
billion (based on the three-year quarterly average)l it was primarily used to provide the Comp#&nssCommittee with supplemental
information on pay levels and practices of the aitenarket and best practices.
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The members of the Initial Peer Group were as figdto

Primary Peer Group

Apple
Corning
Dell
eBay
EMC
Google

Secondary Peer Group

Abbott Labs
Amgen

AT&T
CoceCola
Genentecl
General Electri

Hewlet-Packarc
IBM

Intel

Microsoft
Motorola
Oracle

Johnson & Johnst
Merck

Pepsicc

Pfizer

Philip Morris Intl.
Procter & Gamble

Qualcomm
Texas Instrument
Visa

Yahoo!

United Technologie
UPS

Verizon

Wyeth

Similar to the Initial Peer Group, the Updated Réeyup consists of a “primary peer group” portiord @ “secondary peer group”

portion. The selection criteria for Cisco’s Updaiekr Group is the same as the Initial Peer Grropps that pursuant to FWC's
recommendation, the minimum average market capeiadin for the primary peer group was reduced 2% billion to $15 billion to accou

for the recent overall change in market capitailizat

The following three companies were deleted fromitiigal Peer Group because they no longer fitupdated selection criteria:

Amgen

Genentecl

Wyeth

Meanwhile, the following three companies were adueithe Updated Peer Group because they fit thategddselection criteria:

ADP

The members of the Updated Peer Group are as fallow

Primary Peer Group

ADP

Apple

Applied Materials
Corning

Dell

eBay

EMC

Applied
Materials

Google
Hewlet-Packarc
IBM

Intel

Mastercarc
Microsoft
Motorola
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Secondary Peer Group

Abbott Labs Merck United Technologie
AT&T Pepsicc UPS

CoceCola Pfizer Verizon

General Electrit Philip Morris In’l.

Johnson & Johnsc Procter & Gamble

For competitive benchmarking purposes, the positanCisco’s named executive officers were compéodtieir counterpart positions
in the peer group, and the compensation levelsdorparable positions in the peer group were exairfimeguidance in determining base
salaries, variable cash incentive awards and leng;tequity-based incentive awards. The Commitbesiders the approximate fair value of
the equity awards on the date of grant, at tangetim light of performance vesting conditions ie ttase of PRSU rights, for purposes of
benchmarking and determining equity awards to #raed executive officers.

The Compensation Committee retains and does negdi any of its exclusive power to determine alfters of executive
compensation and benefits, although from timenttit seeks input and recommendations from the @ibthe Human Resources
Department. The Compensation Committee reportsed@bard of Directors on the major items coveregaah Compensation Committee
meeting. FWC has worked directly with the Compensa€ommittee (and not on behalf of management)stist the Compensation
Committee in satisfying its responsibilities andl whdertake no projects for management excefteateéquest of the Compensation
Committee chair and in the capacity of the Compms&ommittee’s agent where such projects arargctdsupport of the Compensation
Committee’s charter.

In determining executive compensation, the Compgers&€ommittee also considers, among other factbespossible tax consequen
to Cisco and to its executives. To maintain maxinflexibility in designing compensation programsg tiompensation Committee, while
considering company tax deductibility as one ofatsors in determining compensation, will not limdmpensation to those levels or types of
compensation that are intended to be deductibleekample, the cash incentive awards paid to nawedutive officers and the stock optic
granted to named executive officers for fiscal 28i®intended to comply with the exception for parfance-based compensation under
Internal Revenue Code Section 162(m), but theiogstr stock units with time-based vesting grantethe named executive officers in fiscal
2010 are subject to the deduction limits of thatise.

The Compensation Committee considers the accouatingequences to Cisco of different compensatiaisides and the impact on
shareholder dilution; however, neither of thesediecby themselves will compel a particular compgios decision.

The Compensation Committee annually grants longstequity-based incentive awards to executive effiafter the close of the prior
fiscal year and the review and evaluation of eaatetive officer’'s performance. The Compensatiom@ittee’s policy is to grant equity
awards only during open trading windows and toldista grant dates in advance, generally establistiinse dates at the beginning of each
fiscal year.

Compensation Components

The three major elements of Cisco’s executive efftompensation are: (i) base salary, (ii) varigaleh incentive awards, and (iii) long-
term, equity-based incentive awards. Approxima®yb of total direct compensation for the named etree officers, consisting of annual
base salary, cash incentive awards and long-tegmityebased incentive awards, continues to be blribased on individual and market
performance.

For named executive officers other than the CE® Gbmpensation Committee decided that for fiscab2@ would continue to target
individual base salaries and at-target cash ineemtivards with reference to the
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50th percentile of the Initial Peer Group. The ltotdue of long-term, equity-based incentive awaxdsild continue to be targeted with
reference to the 75th percentile of the Initial F@eoup which, when combined with the 50th perderiiased target for base salaries and at-
target cash incentive awards, results in over#dl target compensation for these three comporsrapproximately the 65th percentile of the
Initial Peer Group for these named executive officAs in previous years, the Compensation Comenéteercised its discretion in fiscal 2(

in determining whether to pay below or above tlagest percentiles based on recruiting needs, retergiquirements, individual or company
performance, succession planning, the named exeacoftiicer’s realized and unrealized (both vested anvested) equity values, and
recommendations from the CEO, among other potefattabrs. For example, in order to incentivize eaamed executive officer with the
value in unvested equity that the Compensation Citteendeems desirable for retention purposes,isoaf2010 the Compensation
Committee granted time-based vested restricted stoits to the named executive officers, other tthenCEO, in amounts that, when
combined with option grants, resulted in long-téngentive compensation in excess of the 75th péiteen

The Compensation Committee believes that its cosgiemn targets are appropriate in light of the galnebsence of employment or
severance agreements, special benefits, supplelnesetautive retirement plans and perquisites, Hghcompensation generally being
targeted with reference to the 80 percentile ofitfiteal Peer Group and Ciscohistorical performance relative to its Initialdaldpdated Pe:
Groups.

Reflecting the global nature of Cisco’s busines® of the fiscal 2010 named executive officers, VEiifnink, is on international
assignment in India. As further described below,@mmpensation Committee has approved an Intenatissignment Agreement with
Mr. Elfrink that contains several items of compdimaand benefits relating to his internationaligissient and to his “home” country of the
Netherlands, in addition to the three major elementCisc(’s executive compensation program.

For details regarding the CEO’s compensation, plsag the “CEO Compensation” section below.

Fiscal 2010 Compensatic

Base Salary In fiscal 2010, in light of general economanditions, the Compensation Committee did not nakeadjustments to tl
annual base salaries of the named executive dffidére annual base salaries of the named exeaffiecers continued to be as follows:
Mr. Calderoni, $600,000; Mr. Elfrink, 583,778 Euras $761,480 based on the exchange rate at thefdisdal 2010; Mr. Pond, $800,000;
and Mr. Lloyd, $640,000. Based on the peer groupa daed when these salaries were established ter8ker 2008, Mr. Calderoni’s base
salary was moderately below the then-50th pereehtised on his time in his current position. MmdPe base salary was above the then-50th
percentile based on his sustained performanceraecdhal equity.

For details regarding the CEO’s base salary, plsasghe “CEO Compensation” section below.

Variable Cash Incentive Awards The Compensation Committee believes that timegoy portion of the annual at-target cash
compensation of each named executive officer shioailth the form of variable cash incentive pay.i€gfly, the pay philosophy is to target
annual cash compensation with reference to the fiittentile of the peer group (with the additiocmhsiderations noted above), with the
opportunity to earn annual incentives in excedhatf level based on achieving performance sup#ritre objectives the Compensation
Committee has determined to reward. Annual casnitives are paid to reward achievement of cristalrter-term operating, financial,
strategic and individual measures and goals tlea¢gpected to contribute to shareholder value ioreat/er time.

Performance measures and goals for determiningahieash incentive awards for named executive afiéer fiscal 2010 were pre-
established under Cisco’s EIP and were intendednaply with the exception for performance-based pensation under Internal Revenue
Code Section 162(m). The pre-established performgnals are based on Cisco’s achievement of esftabolifinancial performance goals,
customer satisfaction criteria and the executiiredévidual contribution.
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The Compensation Committee established the finhperfiormance goals so that they were consistetfit thie goals in Cisco’s fiscal
2010 financial plan established by the Board oeBtiors. The Compensation Committee believed thesetiyoals were realistically possible
achieve but not easily achieved. As a point ofreafee, the Compensation Committee used a simifmoaph to establishing annual financial
performance goals for fiscal 2009 and those goal®wot achieved and no cash incentive awards padeto the named executive officers
under the EIP. However, based on its evaluatiacoofpany and individual performance and customésfaation criteria for fiscal 2009, the
Compensation Committee approved discretionary tasntives for the named executive officers thatenmnsistent with bonuses paid to
other Cisco employees and were at or below the p@ttentile of amounts paid for comparable positiorthe Initial Peer Group. In contrast,
for fiscal 2008, Cisco did achieve its financiabipand cash incentives were paid under the EtRetmamed executive officers at between
145% and 170% of target.

For each named executive officer other than the GB®cash incentive awards under the EIP are leéaliby multiplying the
individual's annual base salary in effect at thgibeing of the fiscal year by the individual’s tatgaward percentage, and multiplying the
result by a company performance factor (CPF), toowsr satisfaction factor (CSF), and an individeeiformance factor (IPF), as follows:

BONUS = BASE x TARGET x CPF x CSF x IPF

For fiscal 2010, a target award was establisheédch of these named executive officers and sugkttaward was set at 125% of the
named executive officer's annual base salary. fidsgslted in target awards at approximately the Heticentile for comparable positions of
the Initial Peer Group.

Due to the uncertain economic environment at thggniméng of fiscal 2010 and the Compensation Conealitbelief that it could not s
annual performance goals with appropriate precjstom company performance factor was determined tox@ six-month performance
periods. The company performance factor for tret fialf of fiscal 2010 was set within the firstd&ys of the first half performance period
and ranged from 0.0 to 0.5. The company performéater for the second half of fiscal 2010 wasvsihin the first 45 days of the second
half performance period and ranged from 0.0 to reSulting in a total potential annual company periance factor ranging from 0.0 to 2.0.
The total target was 1.0. The Compensation Comendtablished different maximum company performdacers for the first and second
halves of fiscal 2010 to align with expected compparformance at the time the performance factanewestablished and to provide
appropriate incentives for the named executiveeeffi. When the Compensation Committee set the npeaftce goals for the first half of
fiscal 2010, they were to stem year-over-year desge in revenue and operating income, and accdydaithough the goals were not
designed to be easily achieved, the rewards fdewgiciy such goals were weighted less because thgp€esation Committee did not believe
they should reward the named executive officeebat/e-target levels during a negative growth pefydthe beginning of the second half of
fiscal 2010, the economic slowdown had begun to &nd the Compensation Committee set performanals gonsistent with a gradual
return to more normal economic conditions with ewards for meeting and achieving such goals wetighted more heavily.

The customer satisfaction factor was set at a maxirof 1.12, and the individual performance factaswet at a maximum of 2.0. The
Compensation Committee retained negative discrétioaduce the customer satisfaction and indivigheelormance factors for each named
executive officer. The target for each of these tagiors was 1.0. The maximum bonus under thisf&ifula is 448% of target assuming
maximum company performance, customer satisfaetihindividual performance factors. However, folilogva recommendation from FWC
based on benchmarking of competitive practicetbmpensation Committee limited the maximum bonuseker the EIP to 300% of target,
or 375% of base salary (300% x 125% of base sal@hi¥ maximum bonus, as a percentage of baseysgkmerally approximated the 85th
percentile of the maximum bonus amounts of InRiaér Group.

Worldwide revenue and operating income growth vusied as the company performance factor for bottoeance periods because
they most directly align with Cisco’s growth strggeand generally represent the
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best correlation with shareholder value. The commarformance factor and the individual performafazdor are considered the most
important factors in the EIP formula and, therefaamn range from 0 to 2.0. Generally, worldwideeraye and operating income have equal
weighting under the company performance factor. dbstomer satisfaction factor is weighted lesshtg maximum of 1.12) compared to
the company performance and individual factors bseat is viewed as correlated with Cisco’s broaaenpany performance factor.

For the first half of fiscal 2010, the worldwidevenue target for purposes of the EIP was $16.®bilind the actual result was
$18.8 hillion. For the first half of fiscal 201Me& operating income target for purposes of theviedB $4.3 billion and the actual result was
$5.5 billion. This resulted in a company performafector of the maximum 0.50 for the first halffisical 2010.

For the second half of fiscal 2010, the worldwideanue target for purposes of the EIP was $19i8rbénd the actual result was
$20.8 billion. For the second half of fiscal 201l operating income target for purposes of thevi&dPB $5.2 billion and the actual result was
$6.1 billion. This resulted in a company performafactor of 0.70 for the second half of fiscal 20B@sed on the above first half and second
half numbers, the fiscal 2010 revenue target w&2B8illion and the actual result was $39.6 billiarile the fiscal 2010 operating income
target was $9.6 billion and the actual result whk.& billion. As a point of reference, actual fis2809 revenue was $36.1 billion, and actual
fiscal 2009 operating income was $9.6 billion, easftalculated for purposes of the EIP.

This resulted in a total fiscal 2010 company perfance factor of 1.20, reflecting above-target ectingerformance. However, the
Compensation Committee exercised its discretioreutite EIP and reduced the company performancerfiroim 1.20 to 1.17, which is the
company performance factor that was used to cakplayments under the company-wide bonus plaridoalf2010.

Worldwide revenue and operating income each wdrileded for purposes of the EIP in accordance withrestablished rules.
Worldwide revenue was Cisco’'s GAAP worldwide revemxcluding the effects of business combinatiotgesti to a pre-established
threshold. Operating income was Cisco’s GAAP ojregahcome excluding the following: share-based pensation expense; compensation
expense related to acquisitions and investmentsrtaration or impairment of purchased intangibleeds including in-process research and
development; impact to cost of sales from purcla@seunting adjustments to inventory; impact of aogounting changes; external
acquisition-related costs such as finder’s feegisady, legal, accounting, valuation or other pesfenal or consulting fees directly associated
with acquisitions and investments; and each ofdllewing subject to pre-established thresholds: dperating income of acquired entities;
depreciation and amortization with respect to agsathases; losses due to individual impairmentsss contingencies; and direct losses on
Cisco’s tangible assets from natural catastroplias, insurrection, riot, terrorism, confiscationpeopriation, nationalization, deprivation or
seizure.

Based on customer responses to a survey with guegstlating to customer satisfaction in 2010,Gbenpensation Committee
determined that Cisco exceeded its customer satizfatarget of 1.0 and exercised its negativerdiszn to reduce the maximum multiplier
just slightly from 1.12 to 1.0¢

In addition, the awards paid reflect the recognitid individual contributions which vary for eacamed executive officer through the
individual performance factor, as shown in theeaidlow. Each named executive officer, other thenGEO, was evaluated and scored b
CEO based on performance categories including ibonion to successful achievement of fiscal 2018c@irevenue and operating income
growth, customer growth, leadership at Cisco artusrarea of responsibility, strategic planning] anplementation and innovation. The
categories are not weighted equally and are evadusgparately for each named executive officer.@iB@®'’s individual performance
evaluations of the named executive officers wees@nted to the Compensation Committee. Based aacttievements of each individual,
combined results for fiscal 2010 as evidenced byGRF and customer satisfaction scores, the CorapensCommittee determined each
named executive officer's IPF as set forth below.
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Cash incentive payments for fiscal 2010 pursuatti@cEIP to the named executive officers other thenCEO were as follows (the
CEO'’s EIP award is addressed separately under “Caf@pensation” below):

Company Customer Individual
Target Performance Satisfactior Performance
Base Award EIP
Named Executive Officer Salary Percentag¢ Factor* Factor Factor** Payment
Frank A. Calderon $600,00( 125% 1.17 1.0¢ 1.6C $1,530,00!
Wim Elfrink*** €583,77¢ 125% 1.17 1.0¢ 1.41 €1,308,25I
Randy Ponc $800,00( 125% 1.17 1.0¢ 1.2t $1,600,00!
Robert W. Lloyd $640,00( 125% 1.17 1.0¢ 1.61 $1,640,00

* Represents the sum of the first and second Fs&f 2010 company performance factors, after #eecise of negative discretion
described abovt

**  Rounded to the nearest -hundredth

***  Mr. Elfrink’s annual base salary and cash intiea award are paid in Euros. Mr. Elfrink’s caskentive award is $1,600,000 based on
the exchange rate referenced by the Compensatiomfitee when the award was ma

These EIP payments for the named executive offigarge from 160% to 205% of target, or from apprately 200% to 256% of the
recipients’ annual base salary. The EIP paymertsa@nsistent with Cisco’s performance relativeddinancial targets.

Long-Term, Equity-Based Incentive AwardsThe goal of Cisco’s long-term, equity-baseckmive awards is to align the interests of
named executive officers with shareholders andawige each named executive officer with an inaentd manage Cisco from the
perspective of an owner with an equity stake inthginess. The Compensation Committee determimesizb of the long-term, equity-based
incentives according to each named executive affigemsition within Cisco and sets a level it caless appropriate to create a meaningful
opportunity for reward predicated on increasingshalder value. In addition to the desired benchingrpercentiles and consideration of
competitive market data described above, the Cosgiem Committee takes into account an individupégormance history, his or her
potential for future advancement, the CEO’s recomaéions for awards other than his own, and theevaf existing vested and unvested
outstanding equity awards. The relative weight giteeach of these factors varies among individaatee Compensation Committee’s
discretion.

For fiscal 2010, the Compensation Committee, fagigld unusual economic conditions, believed thatralivey the named executive
officers a mix of 50% stock options and 50% timadshrestricted stock units (with a stock unit beingsidered equivalent to 2.5 stock
options) appropriately achieved the Compensatiomi@ittee’s performance and retention objectives. fldeal 2010 long-term incentive
awards were made in excess of the value of the pittentile, at approximately the 90th percentifdpng-term incentives granted to
comparable positions in the Initial Peer Group. iffeeemental portion of the grants between the @bt the 90th percentile of the Initial F
Group, were made so that each named executiveepfimds an aggregate level of unvested equityttea€Compensation Committee deems
desirable for retention.

Subject to the named executive officer’s continservice, the stock options vest as to 25% of thietping shares on September 11,
2010 and in equal monthly installments over théofeing 36 months, and the restricted stock unitt as to 25% of the underlying shares on
September 11, 2010 and on each annual annivefsamgatfiter. The stock options, which have an exeqike of $23.40 representing the
closing selling price per share of Cisco’s commimtls on the NASDAQ Global Select Market on the gidate, have value only if Cisco’s
share price increases over the option term, wHighathe interests of named executive officerdiwshiareholders.

Following the very unusual year of fiscal 2009, ¢hants of restricted stock units subject to timasda vesting were particularly
desirable for retention purposes since they aterfillie awards that have value to the
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holder as they vest over time even if the stockepdoes not appreciate. As noted above, the Corap@nsCommittee did not make the
vesting of restricted stock units subject to thisfaction of performance conditions because atithe of grant the Compensation Committee
did not believe it could set appropriately pre@saual performance goals based on uncertain ecoeremnitions and forecasts at the time.
For fiscal 2011, the Compensation Committee wilitaue to grant time-based restricted stock ubit$,as it appears that the economic
situation begins to gradually return to more noromaiditions, 50% of each named executive offictatal targeted grants will be in the form
of PRSU rights, which have vesting subject to fitiahperformance conditions. For further informatisee below under “Fiscal Year 2011
Compensation Approach.”

A summary of the fiscal 2010 annual equity awacd€isco’s named executive officers, which were ma&lovember 12, 2009, is
shown in the following table. The awards to the CED. Chambers, are addressed separately under ‘Céfipensation” below.

Stock Options Time-Based Grant Value of Time-
Granted in Fiscal Grant Value of Restricted Stock Units Based Restricted Stoc
2010 Stock Options Granted in Fiscal 201( Units

Named Executive Officer (#) ($) (#) $)
Frank A. Calderon 500,00( $ 3,250,65! 200,00( $ 4,680,001
Wim Elfrink 625,00( $ 4,063,31. 250,00( $ 5,850,00I
Randy Ponc 500,00( $ 3,250,65! 200,00( $ 4,680,001
Robert W. Lloyd 500,00( $ 3,250,65! 200,00( $ 4,680,001

Consistent with Cisco’s philosophy to pay for pemfiance, these equity grants represent approxima@®y of each named executive
officer’s total direct compensation.

All outstanding unvested equity awards under Cs@905 Stock Incentive Plan (and 1996 Stock Ingerian) will vest in full and, if
applicable, become immediately exercisable in treneof the named executive officer’s death, teahiliness or if Cisco is acquired by
merger or asset sale, unless the award or relgtegément is assumed or replaced by the acquiritity,eor in the event there is a hostile
change in control or ownership of Cisco, whetheoulgh a tender or exchange offer for more than 85%isco’s outstanding voting
securities which the Board of Directors does nobnemend the shareholders to accept, or a charthe majority of the members of the
Board of Directors as a result of one or more cstetéelections for board membership. Cisco belithvatsthis accelerated equity vesting is
appropriate under the circumstances described abosmesure that employees are not deprived of dpiity when Cisco may not be able to
arrange for appropriate vesting continuation teams conditions. Cisco does not provide for any goldarachute excise tax gross-up
arrangements for its named executive officers,do@s it provide employment agreements with cashraeee provisions, unless under cel
circumstances an executive officer is on intermati@ssignment. Please refer to the “Potential Raysnupon Termination or Change in
Control” section on page 59 for additional informatregarding potential accelerated vesting oftaniding awards granted to the named
executive officers.

Please refer to the table entitled “Grants of BBased Awards—Fiscal 2010” on page 53 for additiémi@rmation regarding these
equity grants to the named executive officers, tarttie “Potential Payments upon Termination or @jgan Control” section on page 59 for
additional information regarding these grants toriamed executive officers and all other outstandojuity awards previously granted to the
named executive officers.

CEO Compensation The compensation philosophy for Cisco’s CE® Iheen to set his base salary below the 50th pecehthe
peer group and cash incentive award and long-teuityebased incentive award targets with referandbe 50th percentile of the peer group
for a total direct compensation target at the f@ttcentile of the peer group. This reflects the @ensation Committee’s recognition of the
CEO'’s Cisco career-to-date realized and unreakzpdty awards.
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For fiscal 2010, Mr. Chambers’ base salary remaatekB75,000, which continues to be significan#yolw the 50th percentile of the
Updated Peer Group. The Compensation Committeeteddr. Chambers’ base salary at less than thefstentile of base salaries paid to
the chief executive officers of the Initial PeeroGp in consideration of Mr. Chambers’ long-standieguest that a greater percentage of his
total cash compensation be tied to Cisco performanc

For fiscal 2010, Mr. Chambers’ annual cash incentisyment of $4,600,000 was determined under tRe Hlie target for
Mr. Chambers’ award was $2,253,300, or 185% of 83,00, which was the median CEO base salary dhitial Peer Group. The median
CEO base salary of the Initial Peer Group was bseduse Mr. Chambers’ actual base salary is Signitiy below the 50th percentile and
therefore, the Compensation Committee believeditheds necessary to use the median CEO base sdltg Initial Peer Group to design
effective incentives. With that exception, Mr. CHaars’ cash incentive award under the EIP is caledlan the same manner as for the other
named executive officers. Mr. Chambers’ financifprmance and customer satisfaction factors weresame as the other named executive
officers, and his individual performance factor vegproximately 1.60, reflecting the Compensatiom@uttee’s belief that Mr. Chambers’
performed very well in guiding Cisco’s return te desired operating position in these uncertairkaetar The EIP payment for Mr. Chambers
was approximately 204% of target and is consistétfit Cisco’s performance relative to its finandialgets.

During fiscal 2010, as part of the annual comparmyevgrant in November 2009, the Compensation Cotamgranted Mr. Chambers
the long-term equity awards shown in the followiagle.

Stock Options Grant Value of
Granted in Fiscal 201( Time-Based Restricted Stoc Grant Value of Time-Basec
Stock Options Units Granted in Fiscal 201( Restricted Stock Units
Named Executive Officer #) ($) (#) %)
John T. Chambel 875,00( $ 5,688,63: 350,00( $ 8,190,00!

The exercise price of $23.40 for the stock optiand the vesting schedule for both of these awarltha same as other named
executive officers’ comparable awards.

For fiscal 2010, Mr. Chambers’ long-term incentaxgard was made with reference to the 75th pereeotithe Initial Peer Group and
not the 50th percentile as in prior years. The Gamsption Committee did this because the Compens@ionmittee concluded that a grant
with reference to the 75th percentile was more @mate given Mr. Chambers’ leadership role and pastributions and Cisco’s
performance and financial results for fiscal 2088 an award to Mr. Chambers at the 50th percentigld be nearly the same as the grant to
the next most highly compensated named executfi@eof Consistent with Cisco’s philosophy to pay performance, Mr. Chambers’ equity
grants for fiscal 2010 represent approximately #B%is total direct compensation.

Please refer to the table entitled “Grants of BBased Awards—Fiscal 2010” on page 53 of this Pi8tatement for additional
information regarding these equity grants to Mra@bers, and to the “Potential Payments upon Tetinimar Change in Control” section of
this Proxy Statement for additional informationaegjng these grants to Mr. Chambers and all othtstanding equity awards previously
granted to Mr. Chambers.

Group Benefits/Perquisites Cisco’s named executive officers generallyndoreceive any special benefits such as paymetitibf
memberships, financial planning or executive dimiogms. Other than their right to participate alevith other enumerated employees in the
nonqualified deferred compensation plan descriteoviband other than the Netherlands Capital Placariteed below in which Mr. Elfrink
participates, there are no special employee beplafits for the named executive officers and Cisnaimed executive officers are eligible to
participate in the same employee benefit planscanithe same basis as all other Cisco employees.
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During fiscal 2010, Cisco provided certain namedoesive officers payment for personal expensesudieg spousal travel and
personal expenses, in connection with a busingsthy attended to recognize sales personnelaafmients. Pursuant to a policy adopted by
the Compensation Committee during fiscal 2009, €ismot providing to its named executive officrs restoration payments with respec
this taxable income.

Additional benefits are provided to Wim Elfrink, wde home country is the Netherlands, for certaindi and travel expenses and tax
payments in connection with his international assignt in India. These amounts reflect a significamponent of his total compensation
reported in the Summary Compensation Table. Sontieesk benefits are specific to Mr. Elfrink, whitéhers are provided under Cisco’s
international assignment policy, which applieslt@mployees serving on international assignmeudtiaresigned to minimize any financial
detriment to the employee from the assignment.BYfrink’s international assignment benefits and dtiser compensation and benefits are
generally set forth in his International Assignmagteement. Mr. Elfrink is also entitled to poteitseverance benefits under his Internati
Assignment Agreement and pursuant to Netherlamidsda further detailed in the “Potential PaymemisruTermination or Change in
Control” section below. Mr. Elfrink also particifgat in a defined contribution plan that Cisco mansdor eligible employees in the
Netherlands (th“Netherlands Capital Plan”). The values of the bitseeceived under Mr. Elfrinls International Assignment Agreement
his international assignment, including those mtedi beyond the standard scope pursuant to theatienal assignment policy, have been
reviewed and approved by the Compensation Committee Compensation Committee determined that thgpemsation provided under
Mr. Elfrink’s International Assignment Agreementdahis international assignment is appropriate @wof his responsibilities and the
location and demands of his international assigrinter more information about these compensationpmments, including a description of
the Netherlands Capital Plan, see the sectionsvahtitled “Summary Compensation Table,” “Nonquelif Deferred Compensation—Fiscal
2010,” and “Potential Payments upon Terminatio€bange in Control.”

Deferred Compensation Plan The adoption of the Deferred Compensation Blathe Board of Directors in 2007 resulted from a
review of the prevalence of similar deferred congagion plans operated by Cisco’s Initial Peer Grang a recommendation from the
Compensation Committee that the Deferred Compems&iian should be adopted. The Deferred CompensBtan is available to all U.S.
employees with the title of director or above, uihg the named executive officers other than Miririk. Mr. Elfrink participates in the
Netherlands Capital Plan. A primary rationale fdopting the plan was to provide an opportunityiflividual retirement savings on a -
and cost-effective basis on compensation abovintbenal Revenue Code limits under the Cisco 40R(&), recognizing that Cisco does not
sponsor a supplemental executive retirement planpemsion plan on behalf of the named executifieen$ covered by the Deferred
Compensation Plan. It was also decided, basedigsdime rationale and because the Cisco 401(k)Halsuwa matching contribution, that
Cisco would begin making matching contributionstgtg with calendar year 2007 at the same percersagnade under the Cisco 401(k)
Plan. Those matching contributions are describaddrfootnote to the “Nonqualified Deferred Compitn—Fiscal” 2010 table below. The
Deferred Compensation Plan administrator is Cisd0’HKk) Plan Administration Committee.

Fiscal Year 2011 Compensation Appro:

» Base Salarie—Base salaries were frozen in fiscal 2010. As jtesps that general economic conditions begin tduglly return
to normal, the Compensation Committee increasedirtheal base salaries for the following named etkexofficers, based on
time in the position and performance, effective Ast2010: Mr. Calderoni, $600,000 to $630,000; Eifrink, 583,778 Euros to
592,772 Euros, or $761,480 to $773,212 based oextieange rate in effect at the end of fiscal 2@h@; Mr. Lloyd, $640,000 to
$685,000

e Variable Cash Incentive AwardsThe Compensation Committee plans to implementpgnaach to variable cash incentive
awards in fiscal 2011 similar to the approach fecdl 2010
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» Long-Term, Equity-Based Incentive AwardsOn September 16, 2010, the Compensation Comngifipeoved equity awards of a
50/50 combination of time-based restricted stodkstand PRSU rights to the named executive offiasrillows: to
Mr. Chambers, 285,000 restricted stock units, a8 rights with a target of 285,000; and to eacMnfCalderoni, Mr. Elfrink,
Mr. Pond, and Mr. Lloyd, 165,000 restricted stociits, and PRSU rights with a target of 165,000. Buthe uncertainty in the
economy at the beginning of fiscal 2011, two sixathoperformance periods are being used to deterthaactual levels of grants
with respect to the PRSU rights, with grants madéeend of the fiscal year upon satisfactiorhef performance conditions. The
performance measures for the PRSU rights are watklvevenue and earnings per share, with pre-éstiabol adjustments. The
50/50 combination of time-based restricted stodkstemd PRSU rights awarded to the named execatficers are generally
targeted with reference to the 75th percentildhefgrimary peer group members in the Updated Pemrgc The Compensation
Committee believes this combination representaipropriate balance between performance, risk etedtion.

Compensation Committee Report

The information contained in this report shall et deemed to be “soliciting material,” to be “filéavith the SEC, or to be subject to
Regulation 14A or Regulation 14C (other than asvted in Item 407 of Regulatior-K) or to the liabilities of Section 18 of the Setes
Exchange Act of 1934, and shall not be deemed todoeporated by reference in future filings wittetSEC except to the extent that Ci
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkecurities Exchange Act of 1934.

The Compensation and Management Development Coeantitis reviewed and discussed the “Compensati@ugi®on and Analysis”
section of this Proxy Statement with Cisco’s mamagiet. Based on that review and those discussibas;ompensation and Management
Development Committee recommended to the Boardreitivrs that the “Compensation Discussion and ygisl section be included in this
Proxy Statement and incorporated by referenceGitoo’s Annual Report on Form 10-K for its 201@:&byear.

Submitted by the Compensation and Management Devglment Committee

Roderick C. McGearyChairperson
Carol A. Bartz
Brian L. Halla

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee dursugfi2010 were: Roderick C. McGeary (Chairpers@a)pl A. Bartz, and Brian
L. Halla. No member of this committee was at amyetiduring fiscal 2010 or at any other time an effior employee of Cisco, and no mern
of this committee had any relationship with Cisequiring disclosure under ltem 404 of Regulatiod.]No executive officer of Cisco has
served on the board of directors or compensatiomaittee of any other entity that has or has hadasrmaore executive officers who served
as a member of the Compensation Committee duriwglf2010. An executive officer of Cisco, Gary Bodfle, served during fiscal 2010 as a
member of the compensation committee of Acadiahéth company Michael D. Capellas serves as Chiethtive Officer. For information
regarding transactions with Acadia, please seeté@eilransactions with Related Persons” on pagecdy.
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Summary of Compensation

The following table sets forth the compensatiomedrby the named executive officers for servicaseeed in all capacities to Cisco
and its subsidiaries for each of the last threfewer fiscal years during which such individualsveel as executive officers. Cisco’s named
executive officers for fiscal 2010 include Cisc€EO, CFO, and the three most highly compensatecigive officers (other than the CEO
and CFO) in fiscal 2010.

Summary Compensation Table

Non-Equity
Incentive Plan
All Other
Fiscal Stock Option Compensatior Compensatior
Salary Bonus Awards Awards Total

Name and Principal Position Year %) (2 $) (3) ($) (4)(6) (%) (5)(6) $) (7 ($) (8) $)
John T. Chambel 201C $382,21. — $8,190,001 $5,688,63. $4,600,001 $11,02¢ $18,871,87
Chairman and Chief Executive Officer 200¢  $375,00! $2,031,00 $6,742,12 — — $9,99¢ $9,158,12
200¢  $375,00! — $4,726,501  $8,938,26 $3,002,80: $9,081 $17,051,64
Frank A. Calderon 201C $611,53i — $4,680,001 $3,250,65! $1,530,00 $78,68: $10,150,86
Executive Vice President, Chief Financial 200¢ $581,25! $900,00! $2,996,50 — — $24,58¢ $4,502,33
Officer 200€ $447,69: — $2,976,36¢ $2,383,53 $1,052,33 $71,09( $6,931,02
Wim Elfrink 201C $773,76:9) — $5,850,000 $4,063,31 $1,600,00(10) $3,456,64(11) $15,743,71
Executive Vice President, Chief Globalisatiol 200¢ $816,65{(9) $1,000,00(10) $4,494,75 — — $1,933,94((11) $8,245,35
Officer 200¢€  $859,60!(9) — $2,993,41 $5,660,89 $1,590,75/(10) $1,732,05(11) $12,836,72
Randy Ponc 201C $815,38! — $4,680,001 $3,250,65! $1,600,00 $11,02¢ $10,357,06
Executive Vice President, Operations, Proce 200¢  $743,75! $900,00! $3,745,62 — — $11,78¢ $5,401,16
and System 200€  $575,001 — $2,520,76¢ $4,767,07 $1,138,27 $118,94( $9,120,05
Robert W. Lloyd 201C $652,30: — $4,680,000 $3,250,65! $1,640,00 $68,10¢ $10,291,06
Executive Vice President, Worldwide 200¢ $516,25! $900,00! $6,858,37 $952,51! — $66,45¢ $9,293,59

Operations (1

(1) Mr. Lloyd was promoted to Executive Vice Presidélbridwide Operations on April 26, 20C

(2) Fiscal 2010 was a 53-week fiscal year, aedstdary amounts for fiscal 2010 reflect the ewtegk’s salary earned during that fiscal
year. Effective April 26, 2009, in connection whir. Lloyd’s appointment as Executive Vice President, WorttwOperations, his
annual base salary was increased to $640

(3) The Bonus column lists discretionary cashuses awarded for services rendered during fisd2®,28xcept that the amount listed in
this column for Mr. Lloyd for fiscal 2009 represerat discretionary cash award paid to him undentmeexecutive officer portion of
the Executive Incentive Plan for fiscal 20!

(4) The amounts in the Stock Awards column regmethe aggregate grant date fair values, compntadcordance with FASB ASC
Topic 718, of restricted stock unit awards andhicase of fiscal 2009 and fiscal 2008, PRSU sigitards, awarded during the
applicable fiscal year under the 2005 Stock Ineenflan. For each of the restricted stock unitRR&U rights awards, the grant date
fair value is calculated using the closing pric&Cifco’s common stock on the grant date as if th@srds were vested and issued on
the grant date and, for PRSU rights awards, baged the probable outcome of applicable performaoclitions estimated as of the
grant date. The amounts shown disregard estimatégltires. There can be no assurance that these date fair values will ever be
realized by the named executive officers. See @marits of Plan-Based Awards—Fiscal 2010” table Wwdtwr information on
restricted stock unit awards made in fiscal 201.tRe PRSU rights awarded in fiscal 2009 and fi2088, the amounts earned based
on actual performance were 0% and 58% of targepe@ively. The maximum that could have been eannelér the PRSU rights
awards was 120% of target for each of fiscal 209 fescal 2008 (except that for Mr. Lloyd, the ntaxim that could have been ear
in fiscal 2009 was 100% of target, and he was nabaecutive officer during fiscal 2008). Those nmaxim values that could have be
earned were: for Mr. Chambers, $8,712,900 for fi2089 and $7,562,400 for fiscal 2008; for Mr. Gatohi, $3,872,400 for fiscal
2009 and $2,016,608 for fiscal 2008; for Mr. Elk;i$5,808,600 fo
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®)

(6)

@)

)

©)

(10)

(11)

fiscal 2009 and $4,789,488 for fiscal 2008; for Mand, $4,840,500 for fiscal 2009 and $4,033,248iscal 2008; and for Mr. Lloyd,
$1,728,750 for fiscal 200!

The amounts in the Option Awards column repn¢ the aggregate grant date fair values, computaccordance with FASB ASC
Topic 718, of stock option awards issued duringapglicable fiscal year pursuant to the 2005 Stackntive Plan. For information «
the valuation assumptions with respect to stocloogrants, refer to the note on Employee Bendih®in the notes to consolidated
financial statements contained in Cisco’s Annugb®eon Form 10-K for the fiscal year in which tteck option was granted. There
can be no assurance that these grant date faesvalill ever be realized by the named executiveef§. See the “Grants of Plan-
Based Awarc—Fiscal 201" table below for information on stock option gramtade in fiscal 201(

Amounts disclosed in this column for fisc@0® and fiscal 2008 differ from the previously repd amounts for those fiscal years
because they have been restated to reflect aggrggait date fair values of equity awards awardeihd the applicable fiscal year in
accordance with FASB ASC Topic 718. Prior to fis2a10, the amounts reported reflected the dollaswarnhof expense recognized
financial statement reporting purposes for the iapple fiscal year

The amounts listed in this column for fis28IL0 reflect the cash awards paid under the Exexiricentive Plan for fiscal 2010
performance, as further described in the “Compéms&iscussion and Analysis” section of this Pr@&tatement and the “Grants of
Plan-Based Awards—Fiscal 2010” table below. The amm®listed in this column for fiscal 2008 reflélce cash awards paid under the
Executive Incentive Plan for fiscal 2008 performanglus, for Mr. Calderoni, $95,000 of incentiveypeents he received prior to his
appointment to his current position pursuant tashdancentive plan for certain r-executive officer employee

The amounts listed in the All Other Compeiasatolumn for fiscal 2010 include actual and esti@dl matching contributions by Cisco
under the Cisco Systems, Inc. Deferred CompensBiienm on behalf of certain participating named exge officers, including
$67,379 on behalf of Mr. Calderoni and $68,106 ehdif of Mr. Lloyd. These amounts represent magliontributions related to
fiscal 2010 salary deferred during calendar ye@®92@s well as estimated matching contributiorstee to fiscal 2010 salary and non-
equity incentive plan compensation deferred ducalgndar year 2010 that are expected to be crefditéee accounts of these named
executive officers following the end of calendaay2010. See “Nonqualified Deferred Compensatiorse&i2010” for more
information. In addition, the amounts listed in tiéOther Compensation column for fiscal 2010 im matching contributions that
Cisco made under its 401(k) plan on behalf of éeparticipating named executive officers, inclugibil1,025 on behalf of

Mr. Chambers, $11,302 on behalf of Mr. Calderong 11,025 on behalf of Mr. Por

Mr. Elfrink’s salary was paid in Euros. Thenwersion rate from Euros to U.S. dollars is bamethe exchange rate in effect on the last
day of Cisco’s applicable fiscal year: 1.3044, 98 and 1.5707 dollars per Euro for fiscal 201G;d2009 and fiscal 2008,
respectively

For Mr. Elfrink, the non-equity incentive planmpensation for fiscal 2010 and fiscal 2008 draddiscretionary cash bonus for fiscal
2009 were payable in Euros. The conversion rates fEuros to U.S. dollars for fiscal 2010, fiscaD2G@nd fiscal 2008 were 1.2230,
1.3870, and 1.43599 dollars per Euro, respectiveglgh being the rate referenced by the Compendatommittee when the respective
award was madt

The amounts listed in the All Other Compensatiolnimm for Mr. Elfrink are, for each fiscal year, cprised primarily of certain livin
expenses, tax payments and travel expenses bo@séy in connection with Mr. Elfrink’s InternatiahAssignment Agreement and
his international assignment, and contributionthéoNetherlands Capital Plan by Cisco on behalofElfrink. The perquisites and
personal benefits received pursuant to these araegts include: $578,478 in fiscal 2010, $559, Ofkscal 2009, and $680,324 in
fiscal 2008 for housing expenses in India, inclgdimuse maintenance, domestic household assistamtéfor fiscal 2008) temporary
housing; and $172,821 in fiscal 2010
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housing assistance in the United States. Other gauisites and personal benefits whose increrheosais included in the amounts
shown consist of the following: for all three fisgaars, provision of security arrangements, alloges for automobiles, child
education, home leave travel, relocation, and fleetax services; for fiscal 2010 and 2008, expsnstating to household shipment of
goods; for fiscal 2009 and 2008, housing assistantiee United States; for fiscal 2009 only, goads services differential; and for
fiscal 2008 only, payments of medical expensesrambursement for personal expenses related ip hdrattended to recognize se
personnel achievements. The net tax equalizatiorflie to Mr. Elfrink were $2,093,317 in fiscal 2)1$629,363 in fiscal 2009, and
$297,953 in fiscal 2008 (based on an estimateeoptirtion of Mr. Elfrink’s tax payments for calemdeears 2010, 2009, 2008 and
2007 that relate to fiscal 2010, 2009 and 200&pgdicable). Cisco’s contributions on behalf of Bifrink under the Netherlands
Capital Plan for fiscal 2010 were $274,339 (comeatief $227,302, $36,039, $2,052 and $8,946 foffiaett contribution premium, a
survivor's death benefit, an orphan’s death bemefit a disability benefit, respectively). For mov®rmation on the Netherlands
Capital Plan, see “Nonqualified Deferred CompensatiFiscal 2010.” Certain of these items paid to Elfrink were paid in Euros
and others in Indian rupees. The conversion rates Euros to U.S. dollars and from Indian rupeed.®. dollars are based on the
exchange rates in effect on the last day of théicgipe fiscal year: 1.3044 dollars per Euro ar@?@54 dollars per rupee for fiscal
2010, 1.4195 dollars per Euro and 0.02071 dollarsypee for fiscal 2009, and 1.5707 dollars paokund 0.02373 dollars per rupee
for fiscal 2008
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The following table provides information on castséad performance awards, restricted stock unit asvand stock option awards in

fiscal 2010 to each of Cisco’s named executivecefi. There can be no assurance that the GranfHaat¥alue, as listed in this table, of the
Stock Unit and Stock Option Awards will ever belizad. These Grant Date Fair Value amounts alsanateded in the “Stock Awards” and
“Option Awards” columns of the Summary Compensatiiaible.

Grants of Plan-Based Awards—Fiscal 2010

All All
Other Other
Stock Option Grant
Estimated Possible Payouts Under Estimated Possible Payouts  Awards: Awards: Date
Non-Equity Incentive Under Equity Incentive Number Number of Exercise Fair Value
Plan Awards Plan Awards of

Shares o  Securities or Base  of Stock
Underlying  Price of and

Threshold Threshold Target Maximum  Stock or Option Option
Grant Target Maximum Units Options Awards  Awards
Name Date (%) (%) ($) #) (#) #) (#) (2)(4) _(H) (3)(4) _($/sh) (%)
John T. Chambei 1) — $2,253,300 $6,759,90!
11/12/0¢ 350,00( $8,190,00!
11/12/0¢ 875,00 $ 23.4( $5,688,63i
Frank A. Calderon Q) — $ 750,000 $2,250,00!
11/12/0¢ 200,00( $4,680,00!
11/12/0¢ 500,00 $ 23.4( $3,250,65!
Wim Elfrink 1) — $ 951,85( $2,855,55!
11/12/0¢ 250,00( $5,850,00!
11/12/0¢ 625,000 $ 23.4( $4,063,31.
Randy Ponc Q) — $1,000,001 $ 3,000,001
11/12/0¢ 200,00( $4,680,00!
11/12/0¢ 500,00 $ 23.4( $3,250,65!
Robert W. Lloyd ) — $ 800,00( $2,400,00(
11/12/0¢ 200,00( $4,680,00!
11/12/0¢ 500,00 $ 23.4( $3,250,65!
(1) These rows represent possible payouts pursadné annual cash incentive awards under the Eixecuncentive Plan for fiscal 2010.

()

(3)

(4)

The actual payments from these awards are inclirdéek “Non-Equity Incentive Plan Compensation”woh in the Summary
Compensation Table above. More information aboerrtlappears above in the “Compensation Discussidaalysis” section of this
Proxy Statement. For each named executive offit@rdhan Mr. Chambers, the target and maximumesadue calculated by
multiplying 125% (target) and 375% (maximum), regpely, by the executive’s annual base salaryffiect at the beginning of fiscal
2010. For Mr. Chambers, the target and maximumesaare calculated by multiplying 185% and 555%peetvely, by $1,218,000, tt
median CEO base salary of the Initial Peer Groing Executive Incentive Plan did not contain angshold value for fiscal 2010. For
Mr. Elfrink, the target and maximum values are demated in Euros. The conversion rate from Eurdd.®. dollars for fiscal 2010 is
1.3044 dollars per Euro, the exchange rate in effethe last day of fiscal 201

Each restricted stock unit award listed in totumn was granted under the 2005 Stock Inceftiga. Each of them vests in 25%
increments on September 11, 2010 and each of tegving three anniversaries of that date. Each avimsettled in shares on each
vesting date

This stock option award was granted under 0@52Stock Incentive Plan. The option incrementedigts as to 25% of the shares subject
to the option on September 11, 2010 and thereadtss in monthly pro-rata increments over the feity 36 months. The option has a
maximum term of seven years subject to earlieriteation upon cessation of service to Cisco. Thease price of the option may be
paid in cash or in shares of common stock valugdeatlosing price on the exercise date or mayéie pith the proceeds from a same-
day sale of the purchased sha

Each of the awards will vest in full and, ifidicable, become immediately exercisable in thenetkeat Cisco is acquired by merger or
asset sale, unless the award or related agreemasgumed or replaced by the acquiring entityp ¢thheé event there is a hostile chang
control or ownership of Cisco, whett
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through a tender or exchange offer for more th&b 85 Cisco’s outstanding voting securities which Board of Directors does not
recommend the shareholders to accept, or a charthe majority of the members of the Board of Dioes as a result of one or more
contested elections for board membership. In addippursuant to a Compensation Committee policclwban be revoked or changed
at any time, if the holder of an award dies or lmees terminally ill, his or her award will generallgst in an amount equal to the greater
of 100% of the unvested shares subject to the aumtd a total value of $10 million, net of aggregexercise or purchase price, or up
to one year of vesting from the date of death ¢ermeination of terminal illness. For purposes 6$ {olicy, shares subject to the award
are valued based on the closing price per shacerafmon stock on the date of death or determinatigarminal illness

The following table shows the number of Cisco commbares covered by exercisable and unexerciseiale gptions, and the number
of Cisco unvested restricted stock units, held lBc€s named executive officers as of July 31, 2010

Outstanding Equity Awards At 2010 Fiscal Year-End

Option Awards Stock Awards
Number of
Number of Shares or Market
Securities Number of Units of Value of
Underlying Securities Stock Shares or
Unexercisec Underlying Option That Units of
Unexercised Exercise Option Have Stock That
Options (#) Options (#) Expiration Not Have Not
Name Exercisable Unexercisable Price ($) Date Vested (#) Vested ($) *
John T. Chambel 1,177,722 — $20.5: 1/7/1201:(2)
2,000,001 — $13.0¢ 4/10/201:(3)
2,000,001 — $18.51 7/15/201:(4)
— 1,500,00! $19.1¢ 8/23/201(7)
1,256,66 43,33 $17.8¢ 9/29/201411)
996,66 303,33: $23.01 9/21/201Y(12)
510,00( 390,00 $32.21 9/20/201(15)
— 875,000  $23.4C  11/12/201(22)
69,60((17)  $1,605,67
101,25((18) $2,335,83!
350,00((23) $8,074,50
Frank A. Calderon 173,33 — $21.2¢ 5/14/201(6)
78,00( — $19.1¢ 8/23/201.(8)
57,50( 1,25C  $17.8C 8/12/201410)
116,00( 4,00(¢ $17.8¢ 9/29/201411)
153,33: 46,66 $23.01 9/21/201Y12)
61,66 38,33:  $25.8¢ 6/7/201¢14)
136,00( 104,00( $32.21 9/20/201(15)
— 500,00( $23.4( 11/12/201(22)
14,00((13) $ 322,98(
45,00(16)  $1,038,15
18,56(17)  $ 428,20:
45,00((18)  $1,038,15
200,00(23)  $4,614,00(
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Option Awards Stock Awards
Number of
Number of Shares or Market
Securities Number of Units of Value of
Underlying Securities Stock Shares or
Unexerciset Underlying Option That Units of
Unexercised Exercise Option Have Stock That
Options (#) Options (#) Expiration Not Have Not
Name Exercisable Unexercisable Price ($) Date Vested (#) Vested ($) *
Wim Elfrink 83 — $17.2¢ 11/2/201((2)
175,00( — $20.5: 1/7/201:(2)
243,80( — $19.5¢ 9/2/2015)
395,00( — $19.1¢ 8/23/201:(8)
148,33: 16,66 $17.8¢ 9/29/201411)
306,66° 93,33! $23.01 9/21/201Y12)
323,00( 247,00( $32.21 9/20/201(15)

— 625,000  $23.4C  11/12/201(22)
40,00(13)  $ 922,80(
44,08((17)  $1,016,92
67,50(18)  $1,557,22!
250,00(23)  $5,767,501

Randy Ponc 200,00( — $20.5: 1/7/201:(2)
444,01° — $19.5¢ 9/2/2014(5)

35,41¢ 14,16" $17.8¢ 9/29/201411)

306,66° 93,33: $23.01 9/21/201Y(12)

272,00( 208,00( $32.21 9/20/201((15)

— 500,000  $23.4C  11/12/201(22)
40,00(13)  $ 922,80¢
37,12(17)  $ 856,35
56,25((18)  $1,297,68:
200,00(23)  $4,614,00

Robert W. Lloyd 30,00( — $19.1¢ 8/23/201:(8)
700,00 — $19.2¢ 6/10/2019)

170,78« 8,33  $17.8¢ 9/29/201411)

153,33: 46,667  $23.01 9/21/201(12)

136,000 104,000  $32.21 9/20/201(15)

40,62 109,37¢  $20.1( 6/11/201(21)

— 500,000  $23.4C  11/12/201(22)
80,00((13)  $1,845,60
18,56:(17)  $ 428,20:
56,25((18)  $1,297,68
131,25((19)  $3,027,93:
100,00((20)  $2,307,00!
200,00(23)  $4,614,00

* The market value of the restricted stock unitt thave not vested is calculated by multiplyingrihenber of units that have not vested by
the closing price of o.common stock on July 30, 2010, which was $23

Vesting Schedule for Outstanding Stock Optionslameested Restricted Stock Units

Note Grant Dates Incremental Vesting Dates

Q) 11/2/01 20% on 11/2/02; prrata monthly for next 48 montl
(2 1/7/02 20% on 1/7/03; pi-rata monthly for next 48 montl
3) 4/10/03 20% on 4/10/04; prrata monthly for next 48 montl
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Note Grant Dates Incremental Vesting Dates

4) 7/15/03 20% on 7/15/04; pi-rata monthly for next 48 montl

(5) 9/2/03 20% on 9/2/04; pi-rata monthly for next 48 montl

(6) 5/14/04 20% on 5/3/05; pi-rata monthly for next 48 montl

(7 8/23/04 Full vesting on earlier of (i) 8/23/11 or (ii) tlegrears after cease to be President and CEO; tdr depermanent
disability

(8) 8/23/04 20% on 8/23/05; pi-rata monthly for next 48 montl

9) 6/10/05 20% on 6/10/06; pi-rata monthly for next 48 montl

(10) 8/12/05 20% on 8/12/06; pi-rata monthly for next 48 montl
(11) 9/29/05 20% on 9/29/06; pi-rata monthly for next 48 montl
(12) 9/21/06 20% on 9/21/07; pr-rata monthly for next 48 montl
(13) 9/21/06 20% on 9/21/07; 20% annually for next 4 ye

(14) 6/7/07 20% on 6/7/08; pi-rata monthly for next 48 montl
(15) 9/20/07 20% on 9/20/08; pi-rata monthly for next 48 montl
(16) 2/19/08 20% on 2/19/09; 20% annually for next 4 ye

a7 9/11/08 20% on 9/11/08; 20% annually for next 4 ye

(18) 9/11/08 25% on 9/11/09; 25% annually for next 3 ye

(19) 3/12/09 25% on 3/12/10; 25% annually for next 3 ye

(20) 3/12/09 Full vesting on 3/12/1

(21) 6/11/09 25% on 6/11/10; pi-rata monthly for next 36 montl
(22) 11/12/09  25% on 9/11/10; pi-rata monthly for next 36 montl
(23) 11/12/09  25% on 9/11/10; 25% annually for next 3 ye

Except as described below, each stock option gilgurier to 2009 has a maximum term of nine yearasueed from the applicable
grant date, subject to earlier termination in therg of the optionee’s cessation of service witbcBGi Each option that was granted to the
named executive officers on November 12, 2009 thadption that was granted to Mr. LIoyd on June2lD9, has a maximum term of se
years measured from the applicable grant dateesutg earlier termination in the event of the op#¢s cessation of service with Cisco. The
exercise price for each of these options is equtiéd closing price per share of common stock ergtlant date.

The option to purchase 1,500,000 shares that veadegt to Mr. Chambers on August 23, 2004 has amanriterm of nine years
measured from the grant date and, if vested, esitlain exercisable for the full term even afterd@issation of service except in limited
circumstances. For purposes of Mr. Chambers’ stption agreement, “service” includes providing seg directly to Cisco or employment
by educational or governmental institutions if thasstitutions’ policies preclude continued serwice€isco. The exercise price is equal to the
closing price per share of common stock on thetgtate.
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The following table shows the number of shares medy each of the named executive officers dufisal 2010 through stock opti
exercises and vesting of restricted stock unitsloting restricted stock units granted upon thesfeattion of a performance condition). The
table also presents the value realized upon sueltiees and vesting, as calculated, in the castook options, based on the difference
between the market price of Cisco’s common stoekatcise and the option exercise price, and asiledéd, in the case of restricted stock
units, based on the closing selling price per sbaféisco’'s common stock on the NASDAQ Global SeMarket on the vesting date.

Option Exercises and Stock Vested—Fiscal 2010

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired Value Realized Acquired Value Realized

on Exercise on Exercise on Vesting on Vesting
Name #) $) (#) (%)
John T. Chambel 4,822,27. $31,588,67 56,95( $1,314,97
Frank A. Calderon — — 43,18¢ $1,019,99
Wim Elfrink 336,20( $2,350,76 57,19 $1,331,38
Randy Ponc 350,00( $2,624,55 51,12 $1,191,23
Robert W. Lloyd 220,88: $1,084,06 108,68t $2,653,22

The following table shows the contributions anch@ags during fiscal 2010, and account balance asilgf31, 2010, for named
executive officers under the Cisco Systems, Indefded Compensation Plan or the Netherlands Capigal, as the case may be.

Nongqualified Deferred Compensation—Fiscal 2010

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance
in Last at Last
in Last in Last Fiscal Year Distributions Fiscal
Fiscal Year Fiscal Year Year-End
Name ($) (1) $) $) (2) %) ® @)
John T. Chambel — — — — —
Frank A. Calderon $1,009,61 $67,3744) $181,49: — $2,457,97
Wim Elfrink (5) $34,26° $227,30/(6) $93,06'(7) — $2,081,61/(8)
Randy Ponc — — $40,93¢ — $1,628,60.
Robert W. Lloyd $656,00! $68,10((4) $99,79¢ — $2,596,82!

(1) These executive contribution amounts were hetlin fiscal 2010 compensation in the Summary Goraation Table, in either the
“Salan” column, the*Non-Equity Incentive Plan Compensat” column, or both

(2) None of the amounts in this column is includedhia Bummary Compensation Table because plan eanargsnot preferential ¢
abovemarket.

(3) The following amounts included in this columaahave been reported in the Summary Compensaéible as compensation for fiscal
2010 or a prior fiscal year: Mr. Calderoni, $2,38Y,; Mr. Elfrink, $800,969; Mr. Pond, $1,677,568daMr. Lloyd, $1,648,70¢

(4) These amounts were included in the “All Othenpensation” column of the Summary Compensatiodel Matching contributions
under the Deferred Compensation Plan are madégiblelparticipants following the end of each calanyear. Generally, the matching
contribution rate for calendar year 2009 was, &edhhatching contribution rate for calendar year®@@il be, 4.5% of eligible
compensation over the Code Section 401(a)(17) bif245,000 for each calendar year, with a $1@0@cap on eligibl
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()

(6)

(7)

(8)

compensation for each calendar year. The matclingibution rate for calendar years 2009 and 28%8é same as in the 401(k) Plan
for both years. Participants must be actively erygdioby Cisco on the last day of a calendar yeagdeive a matching contribution
under the Deferred Compensation Plan. The amonrnkss column reflect the sum of (i) actual calangzar 2009 matching
contributions, excluding the portion of those cinttions related to deferrals of fiscal 2009 salkang non-equity incentive plan
compensation, and (ii) estimated calendar year 28di@¢hing contributions related to deferrals ofdis2010 salary and bonus
compensation during calendar year 2010 that areateg to be credited to the accounts of the namecduéive officers following the
end of calendar year 201

Mr. Elfrink is the only named executive offiogho participates in the Netherlands Capital P has not participated in the Deferred
Compensation Plan. The dollar amounts in the tsitidevn for Mr. Elfrink were converted from Euros.elftonversion rate from Euros
U.S. dollars is based on the exchange rate of 4.80#ars per Euro in effect on the last day ofdis2010.

This amount was included in the “All Other Cagnpation” column of the Summary Compensation TaRigco makes contributions to
the Netherlands Capital Plan on the first day ehezalendar year equal to a percentage of Mr.rikifsibase salary and his bonus paid
during the prior calendar year, the sum of whicfixisd for this purpose pursuant to a formula tmaits increases in eligible earnings
from year to year. These contributions for Mr. Hlirare made without regard to a cap and are fetieement benefit. Except as
provided in the last sentence of this footnotec€is contribution to the Netherlands Capital Pdeétermined as discussed below.
These contribution percentages for Mr. Elfrink fiscal 2010 were approximately 20% of eligible éags. The amount in this column
reflects the sum of Cisco’s contributions for MtriBk with respect to fiscal 2010 for the relevamrtions of the 2009 and 2010
calendar years. The amount in the column doesettde contributions under the Netherlands Capitah listed in footnote 11 to the
Summary Compensation Table relating to a survivdeath benefit, an orphandeath benefit and a disability benefit, whichdfas are
described under tt*Potential Payments upon Termination or Change imtt@{" below.

The return listed in this column representsdbliar value by which the amount available unther Netherlands Capital Plan as of the
last day of fiscal 2010, as described in footngtex@eeds or falls short of the sum of (i) the ami@vailable at fiscal 2009 year-end and
(i) the aggregate contributions during fiscal 2@k0Mr. Elfrink and Cisco

The amount in this column represents the fuawdslable under the Netherlands Capital Plan akilyf31, 2010 that would have been
available to Mr. Elfrink to purchase a retiremennaity (covering his life and that of his spousajithe elected to retire as of that d

The Deferred Compensation Plan, which became aféeot June 25, 2007, is an unfunded and unsedgfedred compensation

arrangement that is designed to allow the partidpto defer a specified percentage of their bakays(up to 75%), commissions and/or
eligible bonuses (up to 100%) in a manner simdahe way in which Cisco’s 401(k) plan operateg,without regard to the maximum
deferral limitations imposed on 401(k) plans by @mle. The Deferred Compensation Plan is designedrmply with Code Section 409A. .
required by applicable law, participation in thef@eed Compensation Plan is limited to a group ist@'s management employees, which
group includes each of Cisco’s named executiveerfsi.

Amounts deferred by each participant pursuantédtaferred Compensation Plan are credited to akemping account maintained on

behalf of that participant. Amounts credited toteparticipant under the Deferred Compensation Btarperiodically adjusted for earnings
and/or losses at a rate that is equal to one oe wfothe measurement funds selected by the 401gk) ®ommittee and elected by a
participant. Currently, the measurement funds atrdithe following: Fidelity Money Market Fund;ti§res Barclays Aggregate Bond Fund,;
SPDR S&P 500 ETF Trust; SPDR S&P MidCap 400 ETRsEshares Russell 2000 Index Fund; iShares M@HEEIndex Fund; Fidelity
Freedom 2010 Fund; Fidelity Freedom 2020 Fund;li§déreedom 2030 Fund; and Fidelity Freedom 20460d-
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In addition, Cisco may credit additional matchimgcaunts to a participant’s account for any plan yaesadetermined by the
Compensation Committee. For calendar years 2002@hd there are matching contributions on defewaés the IRS limitation on
compensation that may be taken into account umaed®1(k) Plan ($245,000 for each of 2009 and 20&6herally, the matching
contribution rate for calendar year 2009 was, &edntatching contribution rate for calendar year®@@il be, 4.5% of eligible compensation
over the Code Section 401(a)(17) limit, with a 0,900 cap on eligible compensation for each caepdar. The matching contribution rate
for calendar years 2009 and 2010 is the sametag h01(k) Plan for both years. Participants mesadtively employed by Cisco on the last
day of a calendar year to receive a matching dmuticn under the Deferred Compensation Plan.

Distributions are made in accordance with electiidad by participants at the time of their defémbections and distributions generally
are expected to occur after a participant’s sejmaraff service, or in some cases at specified éutlistribution dates.

The Netherlands Capital Plan is a funded definedritmution plan for eligible employees in the Nethads that is tax-qualified in the
Netherlands in the sense that contributions andiregs are not subject to income taxes until digteld. The Netherlands Capital Plan requ
participants to defer 3% of their eligible earningile Cisco makes contributions on behalf of iblig participants equal to a percentage of
their eligible earnings, based on the participaags, to fund a defined contribution premium. Hligiearnings is generally comprised of
salary and bonus subject to certain caps, which asgpnot applicable to Mr. Elfrink other than aértlimits on increase per annum. These
contributions are deposited in an account for geticipant and held by an insurance company aadrm@dited with an investment return
with a minimum rate guaranteed by the insurancepamy until each participant retires. In-servicehdiawals or distributions are not
allowed. Upon retirement, distributions must bedusepurchase an annuity providing an annual inctorbe participant for his life and a
survivor’s annuity (at 70% of his annual benefi) the life of his surviving spouse, if any. Punsut the Netherlands Capital Plan, Cisco
also contributes specified amounts to the partitipaseparate accounts for pre-retirement deasuifavor benefit and an orphan’s benefit)
and a disability benefit, as described under “PidéRayments upon Termination or Change in Cohtrelow.

Potential Payments upon Termination or Change in Cuatrol

Except for Mr. Elfrink, none of our named executoféicers have employment or severance agreemeittisGisco, and their
employment may be terminated at any time at therelion of the Board of Directors. For informaticyarding potential payments upon
termination under the Deferred Compensation Pramfich certain named executive officers parti@paind the Netherlands Capital Plan, in
which no named executive officer other than MrriBK participates, see “Nonqualified Deferred Comgation—Fiscal 2010” above.

Mr. Elfrink—Non-Equity Severance Payments.

Set forth below is a description of the benefitsvtuch Mr. Elfrink or his family would be entitledssuming a qualifying termination,
illness or death on the last business day of fi26aD. These benefits would have been payableliastand unless otherwise noted, the
conversion rate from Euros to U.S. dollars is basethe exchange rate of 1.3044 dollars per Eusdfett on the last day of fiscal 2010.

Severance Payments upon Termination Following Cetigpl of International AssignmenPursuant to Mr. Elfrink’s International
Assignment Agreement, upon the successful completidnis international assignment, Cisco has agteedlocate Mr. Elfrink to the United
States and attempt to employ Mr. Elfrink in a conajpée position. If Cisco is unable to offer a pisitto Mr. Elfrink, his employment would
terminate and he would be entitled to receive sswar compensation equal to 2.25 times his theeruannual salary. Using Mr. Elfrink’s
salary in effect on the last day of fiscal 201@s #imount is estimated at €1,313,501, or $1,713(B&6ed on the exchange rate listed above).
Mr. Elfrink is employed on an at-will basis, buettermination of Mr. Elfrink’s Netherlands
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employment agreement, as recorded in his Intemaltidssignment Agreement, is subject to a noticeodeof two months plus any fractional
month between the date notice is given and thé stéine next calendar month.

Payments Due to Mr. Elfrink upon Being Unable tof&en His Duties as a Result of lllnes Mr. Elfrink is unable to perform his
duties as a result of illness, he shall remairtledtio 100% of his annual base salary for one,y&@a$761,480, and 70% of his annual base
salary for a second year, or $533,036 (each estiirizsed on Mr. Elfrink’s salary in effect at timel ®f fiscal 2010). Any such payments
would be reduced by the amount of any financiakliieMr. Elfrink received through various insuramm®ceeds, and any other income ea
by Mr. Elfrink for services provided to Cisco. Fuet, if Mr. Elfrink’s incapacity to work is causéy a third party, Cisco’s obligation to pay
Mr. Elfrink’s salary may be limited. After the sewbyear of illness, Mr. Elfrink would then be el#it to a disability benefit under the
Netherlands Capital Plan in an amount equal to ®567per year until Mr. Elfrink reaches the ag&of

Payments Due Mr. Elfrink’s Family upon Deathn the event of Mr. Elfrink’s death, his familyowld be entitled to a survivor death
benefit and an orphan’s death benefit pursuartg¢d\tetherlands Capital Plan. The survivor deatlefiewould be payable to his spouse in
the amount of $277,226 per year until her deatle. diphan’s death benefit would be payable to higlen in an aggregate amount of
$55,445 per year generally until his children retiehage of 18 or in certain circumstances thecd@&.

Acceleration of Equity Award

As described above in the “Compensation Discusai@hAnalysis” section, each outstanding awardlteraployees under the 2005
Stock Incentive Plan and the 1996 Stock Incentie@ Ehat is subject to vesting provisions, and €RRISU right awarded from time to time,
will vest in full (at target, for PRSU rights, uktiie restricted stock units, if any, are grantaal, if applicable, become immediately
exercisable in the event that Cisco is acquirethbyger or asset sale, unless the award or relgtegément is assumed or replaced by the
acquiring entity, or in the event there is a hestlhange in control or ownership of Cisco, whethesugh a tender or exchange offer for more
than 35% of Cisco’s outstanding voting securitiésol the Board of Directors does not recommendstiaeholders to accept, or a change in
the majority of the members of the Board of Direstas a result of one or more contested electimnisdard membership.

In addition, pursuant to a Compensation Committdiy (the “Death and Terminal lliness Policy”) wehiapplies to each outstanding
award to all employees (other than as describdideitast sentence of this paragraph) and to PR@itsrawarded from time to time, and
which can be revoked or changed at any time, ihthider of such an award dies or becomes termitigllyis or her aggregate awards will
generally vest in an amount equal to the great&06f6 of the unvested shares subject to the awatdarget, for PRSU rights, until the
restricted stock units, if any, are granted) up total value of $10 million, net of aggregate eis® or purchase price, or up to one year of
vesting from the date of death or determinatioteahinal iliness. For purposes of this policy, glsasubject to each award are valued based
on the closing price per share of common stockherdate of death or determination of terminal 8serhe dollar limit under the Death and
Terminal lliness Policy does not apply to an optipant made to Mr. Chambers on August 23, 2004itohase up to 1,500,000 shares of
Cisco common stock at an exercise price of $1%haBwould vest in full upon Mr. Chambers’ deattpermanent disability. In addition, for
purposes of the stock option agreement relatingeddugust 23, 2004 grant, “service” includes pdawj services directly to Cisco or
employment by educational or governmental institugiif those institutions’ policies preclude conta service to Cisco.

The table below sets forth the intrinsic valueg tha named executive officers would derive indlrent of (a) a hostile change in
control of Cisco or change in control in which theards are not assumed or replaced by the acqair() the death or terminal illness of 1
named executive officer (or permanent disabilityhia case of the August 23, 2004 option grant toGlrambers), that in either case
hypothetically occurred on the last business dajsoél 2010. For restricted stock unit awards,itttiensic value is based upon the fiscal 2
yea-end closing price for a Cisco common share of $23a0d for stock options, the value is based oh $28.07 minus the exercise prict
the applicable stock option.
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Name

John T. Chambel
Frank A. Calderon
Wim Elfrink
Randy Ponc
Robert W. Lloyd

Potential Payments—Accelerated Equity Awards

Hostile Change in Control
or Change in Control in which Awards

Are Not Assumed or Replaced by Acquiror

Death or Terminal lliness

Intrinsic Intrinsic
Value of Value of
Intrinsic Accelerated Total Intrinsic Intrinsic Accelerated
Value of Restricted Value of Value of Restricted
Accelerated Stock Units Accelerated Accelerated Stock Units
Stock and PRSU Equity Stock and PRSU
Options Rights Awards Options Rights
($) (%) (%) ($) (%)
$6,078,96 $12,016,01 $18,094,97 $6,078,96 $9,756,03
$30,22¢ $7,441,48 $7,471,71 $30,22¢ $7,441,48
$92,43!  $9,264,45 $9,356,88 $92,43¢ $9,264,45
$79,41(  $7,690,84 $7,770,25 $79,41( $7,690,84
$371,06; $13,520,42 $13,891,48  $371,06; $9,628,93(2)

Total Intrinsic
Value of
Accelerated
Equity
Awards
$

_®

$15,835,00(1)
$7,471,71
$9,356,88
$7,770,25

$10,000,00(2)

(1) Represents the intrinsic value of full accefiera up to the limit of $10 million, of Mr. Chamiz stock options (other than his
August 23, 2004 option grant) and restricted statk awards assuming those awards were to be aatedeunder the Death and
Terminal lliness Policy, and the intrinsic valuefalf acceleration of Mr. Chambers’ August 23, 2G@dck option of $5,835,000, which
option is not subject to the Death and Terminalkelis Policy. Mr. Chambers’ August 23, 2004 optisn accelerates in full in the event
of a permanent disability. These values have nehpand may never be, realiz

(2) In order to give effect to the aggregate liofit10 million applicable under the Death and Terahillness Policy described above, the
full intrinsic value of accelerated stock optionasafirst applied against the dollar limit, and thiea intrinsic value of accelerated
restricted stock units that would cause the totiirisic value to exceed the aggregate dollar limais reduced according!
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review, Approval or Ratification of Transactions wih Related Persons

Cisco’s Board of Directors has adopted a written relgggon transactions policy. The Audit Committeeaihier committee designat
by the Nomination and Governance Committee) revigarssactions that may be “related-person trammastiwhich are transactions betwe
Cisco and related persons in which the aggregateiatinvolved exceeds or may be expected to ex$&2d,000 and in which a related
person has or will have a direct or indirect matdriterest. For purposes of the policy, a relgteson is a director, executive officer, nom
for director, or a greater than 5% beneficial ownfe€isco’s common stock, in each case since tiggnhiang of the last fiscal year, and their
immediate family members.

This policy provides that, barring special fact€ibcumstances, a related person does not havee dr indirect material interest in the
following categories of transactions:
» employmer-related compensation to executive officers thdeiermined by the Compensation Commit
* compensation to n-employee directors that is reported in C’'s proxy statemen
e transactions with another company at wh

. the related person’s only relationship is as a fieiakowner of less than 10% of that company’srelaor as a limited
partner holding interests of less than 10% in quatnership

. the related person is an employee (other than eoutixe officer) and/or a director, if the aggregaimount involved in a
Cisco fiscal year does not exceed the greater ofiiibn or 2% of that compar’s total annual revenues;

. the related person is the beneficial owner of leaa a majority interest in that company (if theared person is solely
related to Cisco because of its beneficial ownershigreater than 5% of Cis’'s common stock’

» charitable contributions, grants or endowmentfieoGisco Foundation or by Cisco or the Cisco Fotioddo a charitable
organization, foundation, or university at whicle ttelated person’s only relationship is as an eygador at which the related
person is a trustee, director or executive offittdre aggregate amount involved in a Cisco fisesdr does not exceed $300,000),
or any no-discretionary matching contribution, grant, or emdwent made pursuant to a matching gift progr

» transactions where the related persdnterest arises solely from the ownership of jglptraded securities issued by Cisco ant
holders of such securities receive proportionakffies)

» transactions involving services as a bank depgsithfunds, transfer agent, registrar, trustee vadeust indenture, or similar
services

» transactions where the rates or charges involvedetermined by competitive bic

e transaction involving the rendering of serviceg@®mmon or contract carrier, or public utility rates or charges fixed in
conformity with law or governmental authori

» ordinary course business travel and expenses, edsamd reimbursements; ¢

* payments made pursuant to (i) directors and offiggsurance policies, (ii) Cisco’s articles of inporation or bylaws, and/or
(iii) any policy, agreement or instrument previguapproved by Cisc s Board of Directors, such as indemnification agreets.

When transactions involving related persons ddalbinto one of the above categories, they aréeregd by Cisco’s disclosure
committee. The disclosure committee determines hdret related person could have a
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significant interest in such a transaction, and sugh transaction is referred to the Audit Commaifier other designated committee).
Transactions may also be identified through Cis@usle of Business Conduct or other Cisco policies@rocedures and reported to the
Audit Committee (or other designated committeeatldommittee reviews the material facts of all tedaperson transactions and either
approves, ratifies, rescinds, or takes other apptgpaction (in its discretion) with respect te thansaction.

Certain Transactions with Related Persons

In September 2008, the Board of Directors adoptedwael policy whereby Cisco’s Chairman and Chigéé&utive Officer, John T.
Chambers, is generally required to utilize a pevaitplane for business travel because his redpititiss on behalf of Cisco entail substantial
national and international travel. Commencing veitipenses incurred in September 2008, Mr. Chambeesmbursed solely for business
expenses incurred in the operation of a privataglahen used for Cisco business, provided suchnsggedo not exceed the market rate
charged for equivalent commercial charter travet. gtich business travel expenses incurred in f&@H0, reimbursements of approximately
$2.2 million were made to Mr. Chambers under tloicy.

The spouse of Frank A. Calderoni, Cisco’s Executliee President, Chief Financial Officer, servechasexecutive officer of Selectica,
Inc. (“Selectica”) during part of Cisco’s fiscal B and continues to serve as a member of the mdalidectors of that company. Her
management responsibilities as an executive offieee transitioned in January 2010. During fis€dl @, Cisco purchased approximately
$1.6 million in software licenses, annual maintesgaand related technical services from Selectitso,An connection with a March 2007
sublease between one of Cisco’s subsidiaries aledti®a, Cisco made payments of approximately ¥BBDio Selectica in fiscal 2010 for
rent and management fees. The sublease termimaecember 2009. Mr. Calderoni had no direct ingotent in these transactions.

A brother of Robert W. Lloyd is employed as a sabescutive by IBM in Canada. The provision of seegi by IBM in connection with
Cisco products, and the resale of the related Gisaducts, comprised a substantial proportion efdales for Mr. Lloyd’s brother in fiscal
2010. The amount of the transactions in which MoyH’s brother had an interest for fiscal 2010 wasger $10 million. Mr. Lloyd had no
direct involvement in these transactions.

In November 2009, Cisco entered into an agreenoein/est up to $28 million in Acadia a joint verguwith EMC, with investments
from VMware and Intel. Acadia helps organizatiomedrage best-in-class technologies and discipfioes Cisco, EMC and VMware, to
enable the transformation to cloud computing. MaHa. Capellas, a Cisco non-employee director, aygminted Chief Executive Officer of
Acadia in May 2010. Acadia acquires products amdises indirectly and directly from Cisco for sateAcadia customers. Acadia also
reimburses Cisco for expenses for certain leasgiogyes and other matters.
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AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material,” to be “fileavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvited in Iltem 407 of RegulatiorK) or to the liabilities of Section 18 of the Seties
Exchange Act of 1934, and shall not be deemed todoeporated by reference in future filings wittetSEC except to the extent that Ci
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkecurities Exchange Act of 1934.

The Audit Committee has reviewed and discussed @iglto’s management and PricewaterhouseCooperghd Budited consolidated
financial statements of Cisco contained in Cis@aisual Report on Form 10-K for the 2010 fiscal yédre Audit Committee has also
discussed with PricewaterhouseCoopers LLP the rsatquired to be discussed by SAS No. 61, as aateffd CPA, Professional
Standards Vol. 1. AU section 380), as adopted by the PuBlicnpany Accounting Oversight Board in Rule 3200T.

The Audit Committee has received and reviewed ttitam disclosures and the letter from Pricewataga@oopers LLP required by
applicable requirements of the Public Company Aatiog Oversight Board regarding the independenbactant’'s communications with the
Audit Committee concerning independence, and hesudsed with PricewaterhouseCoopers LLP its indigrere from Cisco.

Based on the review and discussions referred teeglibe Audit Committee recommended to the Boardicdctors that the audited
consolidated financial statements be included 8c€s Annual Report on Form 10-K for its 2010 fispaar for filing with the Securities and
Exchange Commission.

Submitted by the Audit Committee

Steven M. WestChairperson
M. Michele Burns
Roderick C. McGeary
Arun Sarin
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SHAREHOLDER PROPOSALS FOR 2011 ANNUAL MEETING OF SHAREHOLDERS

Requirements for Shareholder Proposals to be Censdifor Inclusion in Cisco’s Proxy Materials Shareholders of Cisco may suk
proposals on matters appropriate for sharehold@raat meetings of Cisco’s shareholders in acawdavith Rule 14a-8 promulgated under
the Securities Exchange Act of 1934. For such pajsato be included in Cisco’s proxy materialstieato its 2011 Annual Meeting of
Shareholders, all applicable requirements of Rd4ke-8 must be satisfied and such proposals mustdegved by Cisco no later than May 31,
2011. Such proposals should be delivered to Cigsteis, Inc., Attn: Secretary, 170 West Tasmand)i8an Jose, California 95134-1706
(and we encourage you to send a copy via emaibtpdateSecretary@cisco.com), with a copy to C&gstems, Inc., Attn: General Coun
at the same address.

Requirements for Shareholder Proposals to be BroBgfiore the Annual Meeting Cisco’s bylaws provide that, except in theecak
proposals made in accordance with Rule 14a-8 Hareholder nominations to the Board of Directorstber proposals to be considered at an
annual meeting of shareholders, the shareholder Imawe given timely notice thereof in writing tetBecretary of Cisco not less than sixty
nor more than ninety calendar days prior to thevamsary of the date on which Cisco first mailesiptoxy materials for its immediately
preceding annual meeting of shareholders (as $pedif Cisco’s proxy materials for its immediat@iyeceding annual meeting of
shareholders). To be timely for the 2011 Annual titepof Shareholders, a shareholder’s notice mestdiivered or mailed to and received
by Ciscos Secretary at the principal executive offices ist@ between June 30, 2011 and July 30, 2011. Hemvevthe event that the anni
meeting is called for a date that is not withintthcalendar days of the anniversary of the dataich the immediately preceding annual
meeting of shareholders was called, to be timadjica by the shareholder must be so received tertthan the close of business on the tenth
calendar day following the date on which public @mmcement of the date of the annual meeting isrfiede. In no event will the public
announcement of an adjournment of an annual meefisgareholders commence a new time period fogiiag of a shareholdes’notice a
provided above. A shareholder’s notice to Cisc@sr8tary must set forth the information requireddigco’s bylaws with respect to each
matter the shareholder proposes to bring beforartheal meeting.

In addition, the proxy solicited by the Board of&aitors for the 2011 Annual Meeting of Shareholdélsconfer discretionary authori
to vote on (i) any proposal presented by a shaden@t that meeting for which Cisco has not beewiged with notice on or prior to July 30,
2011 and (ii) any proposal made in accordance thighoylaw provisions, if the 2011 proxy statemenietfty describes the matter and how
management’s proxy holders intend to vote on théf shareholder does not comply with the requirémef Rule 14a-4(c)(2) under the
Securities Exchange Act of 1934.

PROXY SOLICITATION AND COSTS

Cisco will bear the entire cost of this solicitatiof proxies, including the preparation, assempiinting, and mailing of the Notice of
Internet Availability of Proxy Materials, this PrgxStatement, the proxy and any additional solidtatnaterial that Cisco may provide to
shareholders. Copies of solicitation material Wélprovided to brokerage firms, fiduciaries andadisins holding shares in their names that
are beneficially owned by others so that they naiwérd the solicitation material to such beneficainers. In addition, Cisco has retained
Mellon Investor Services LLC to act as a proxya@tdr in conjunction with the annual meeting. Cis@as agreed to pay that firm $15,500,
plus reasonable out-of-pocket expenses, for prokgiation services. Further, the original solidion of proxies by mail may be
supplemented by solicitation by telephone and atieains by directors, officers and employees ofcCisio additional compensation will be
paid to these individuals for any such services.
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SHAREHOLDERS SHARING THE SAME ADDRESS

The Securities and Exchange Commission has adopiesithat permit companies and intermediariesh(sscbrokers) to implement a
delivery procedure called “householding.” Undestphiocedure, multiple shareholders who residesas#ime address may receive a single
copy of our annual report and proxy materials,tlideig the Notice of Internet Availability of Prodaterials, unless the affected shareholder
has provided contrary instructions. This procedetkrices printing costs and postage fees.

Once again this year, a number of brokers with aetholders who beneficially own our common stock be “householding” our
annual report and proxy materials, including theitdoof Internet Availability of Proxy Materials. gingle Notice of Internet Availability of
Proxy Materials and, if applicable, a single seafiual report and other proxy materials will béveeed to multiple shareholders sharing an
address unless contrary instructions have beeiveet&om the affected shareholders. Once you heseived notice from your broker that it
will be “householding” communications to your adskg"householdingivill continue until you are notified otherwise antil you revoke you
consent. Shareholders may revoke their consemtyairae by contacting Broadridge Financial Solusipeither by calling toll-free (800) 542-
1061, or by writing to Broadridge Financial Solus) Householding Department, 51 Mercedes Way, EdgdwNew York, 11717.

Upon written or oral request, Cisco will promptlglider a separate copy of the Notice of Interneaifability of Proxy Materials and, if
applicable, a separate set of proxy materials yob@meficial owner at a shared address to whighgescopy of any of those documents was
delivered. To receive a separate copy of the Natfdaternet Availability of Proxy Materials and,dpplicable, a separate set of proxy
materials, you may write or call Cisco’s Invest@l&ions Department at Cisco Systems, Inc., 170tWasman Drive, San Jose, California
95134-1706, Attention: Investor Relations, teleph{08) 227-2726.

Any shareholders who share the same address amshttuireceive multiple copies of our Notice ofdnet Availability of Proxy
Materials or annual report and other proxy matsriaho wish to receive only one copy in the futwa contact their bank, broker or other
holder of record to request information about hbotding.

FORM 10-K

CISCO WILL MAIL WITHOUT CHARGE, UPON WRITTEN REQUES T, A COPY OF CISCO’S ANNUAL REPORT ON
FORM 10-K FOR THE FISCAL YEAR ENDED JULY 31, 2010, INCLUDING THE CONSOLIDATED FINANCIAL
STATEMENTS, SCHEDULES AND LIST OF EXHIBITS, AND ANY PARTICULAR EXHIBIT SPECIFICALLY REQUESTED.
REQUESTS SHOULD BE SENT TO: CISCO SYSTEMS, INC., 10 WEST TASMAN DRIVE, SAN JOSE, CALIFORNIA 95134-
1706, ATTN: INVESTOR RELATIONS. THE ANNUAL REPORT O N FORM 10-K IS ALSO AVAILABLE AT
WWW.CISCO.COM .

OTHER MATTERS

The Board of Directors knows of no other matterbégresented for shareholder action at the anmmeating. However, if other matters
do properly come before the annual meeting or ajguanments or postponements thereof, the Boafiretctors intends that the persons
named in the proxies will vote upon such matteraacordance with their best judgment.

BY ORDER OF THE BOARD OF DIRECTORS

pllast Clactl

Mark Chandler
Secretary

Dated: September 21, 2010
66



Table of Contents

Directions to the
Santa Clara Convention Center

Snnta Clara Convention Center
Elizabeth A, Hangs Theater
Secand Floor
5001 Great America Parkway
Santa Clara, CA 95054
MAP HOT TO SCALE

Getting to the Santa Clara Convention Center from San Jose—Highway 101

* o morth on Highway 100 and take the Grem America Parkway exit.

+ Turn right on Ceeat Amenca Parkway,

= The Conventson Center s located of Garedt Amenica Parkway aned Taxman Drvve.

+ Find the Conventson Center Parang Garage at the Hyatt Regency’s 2nd dnveway ot Busker Hill Lane

Geetting to the Santa Clara Convention Center from San Francisco— Highway 101

* Giosowth on Highway 101 and take the Grest Amenca Parkway cait.

* Tum left on Great Aierica Parkiway.

* The Convention Center is kocated ot Greal Amenica Pariowsy and Tasmuan Drive

+ Find the Conventhon Center Parking Garape at the Hyoet Repency’s 2nd drivenay ot Busker Hill Lanc

Getting to the Santa Clara Convention Center from Ouakland —Highway 880

* Take Highway 850 south w Highway 237 wea towards Mountain View,

* Follow Highway 237 to the Great Amencs Parkway e,

* Turn left oo Great Amenca Parkway.

+ The Convention Ceater i at Grest America Parkvway sl Tasman Drive.

+ Find the Coaventron Center Parking Garage af the Hyvitt Regency's 2nd driveway ol Busker Hill Lane.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice of Annual Meeting and Proxy Statement and the Annual Report for the year ended July 31, 2010 are
available al wwaw proxyvole.com.

NIIr
CISCO.

PROXY FOR ANNUAL MEET®G DF SHAREHCADERS TO BE HELD ON NOVEMEER 18, 2010
THIS PROXY IS SOUCITED ON BEHALF OF THE BOARD OF DRECTORS

The undersgned novokes all previbus  projs, cknowlodges fecoipt of the motsco of the shanoholders” annual Mooting 10 bo hekl Novembor 18, 2010 and
the proay otement, and appents Jobin T Chambers and Frank A Calderom of either of them the prary of the undersighed, with full power of substitution,
to vote all shares of Common Siock of Caco Syaterrn, Inc. thot the undersigned B entithed Lo vote, ether on his of her own behall o on behall of an entity
of entitees, i ihe Annunl Meetng of Shaeholters of Cisco 19 be heid on November 18, 2010 ot 10:00 a.m, Pacfic Time, and 2l ary sdoumiment of
posipomnement therool. with the same force snd effect a5 the undersigred might of could do IF penonally present theveat,

THIS PROXY, WHEN PROPERLY EXECUTED AMND RETURNED IN A TIMELY MANNER, WILL BE VOTED AS SPECIFIED. IF NO CHOICE IS5 SPECIFIED,
THEN THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE THIRTEEN NOMINEES NOTED HEREON TO THE BOARD OF DIRECTORS, FOR
FROPOSALS 2 AND 3 AND AGAINST PROPOSALS 4, 5 AND 6. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH
OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY POSTPONEMENT OR ADJIOURNMENT THEREOQF.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE




