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As filed with the Securities and Exchange Commission on December 22, 2009  
Registration No. 333-             

         

UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM S-8  
REGISTRATION STATEMENT  

UNDER  
THE SECURITIES ACT OF 1933  

   

CISCO SYSTEMS, INC.  
(Exact Name of Registrant as Specified in Its Charter)  

   

   

170 West Tasman Drive  
San Jose, California 95134-1706  

(Address of Principal Executive Offices) (Zip Code)  
   

Options to purchase stock under the Starent Networks, Corp. 2000 Stock Incentive Plan, as amended, and options to purchase stock 
and restricted stock units granted under the Starent Networks, Corp. 2007 Stock Incentive Plan, and assumed by the Registrant  

(Full Title of the Plan)  
   

John T. Chambers  
Chairman and Chief Executive Officer  

Cisco Systems, Inc.  
300 East Tasman Drive  

San Jose, California 95134-1706  
(Name and Address of Agent For Service)  

(408) 526-4000  
(Telephone Number, including area code, of agent for service)  

   

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See definitions of “large accelerated filer,” “accelerated filer,” and “smaller rep orting company” in Rule 12b-2 of 
the Exchange Act. (Check one):  
   

   

  

  

  

California   77-0059951 
(State or Other Jurisdiction of  
Incorporation or Organization)    

(I.R.S. Employer  
Identification No.)  

  

  

  

Large accelerated filer       Accelerated filer   � 

Non-accelerated filer   �   (Do not check if a smaller reporting company)    Smaller reporting company   � 

  



CALCULATION OF REGISTRATION FEE  
   

   
      

  

Title of Securities  
To Be Registered    

Amount To Be  
Registered (1)   

Proposed Maximum  
Offering Price  

Per Share   

Proposed Maximum  
Aggregate  

Offering Price   

Amount of  
Registration  

Fee  
In respect of assumed stock options: Common Stock, $0.001 

par value per share (2)    11,345,338(2)   $6.71(3)   $76,127,217.98(3)   $5,427.88(3) 
In respect of assumed restricted stock units: Common Stock, 

$0.001 par value per share (4)    2,286,501(4)   $23.20(5)   $53,046,823.20(5)   $3,782.24(5) 
TOTAL    13,631,839   N/A   N/A   $9,210.12 

  

  

(1) This Registration Statement shall also cover any additional shares of the Registrant’s common stock that become issuable in respect of 
the securities identified in the above table by reason of any stock dividend, stock split, recapitalization or other similar transaction 
effected without the Registrant’s receipt of consideration which results in an increase in the number of the outstanding shares of the 
Registrant’s common stock. 

(2) Represents shares subject to issuance upon the exercise of stock options outstanding under the Starent Networks, Corp. 2000 Stock 
Incentive Plan, as amended, and the Starent Networks, Corp. 2007 Stock Incentive Plan, and assumed by the Registrant on December 18, 
2009 pursuant to an Agreement and Plan of Merger by and among the Registrant, a wholly owned subsidiary of the Registrant and 
Starent Networks, Corp., dated as of October 12, 2009 (the “Merger Agreement” ). 

(3) Calculated solely for the purposes of this offering under Rule 457(h) of the Securities Act of 1933, as amended, on the basis of the 
weighted average exercise price of the outstanding options. 

(4) Represents shares subject to issuance in connection with restricted stock units outstanding under the Starent Networks, Corp. 2007 Stock 
Incentive Plan and assumed by the Registrant on December 18, 2009 pursuant to the Merger Agreement. 

(5) Calculated solely for the purposes of this offering under Rule 457(c) and (h) of the Securities Act of 1933, as amended, on the basis of the 
average of the high and low prices of the Registrant’s common stock as reported on The NASDAQ Global Select Market on 
December 18, 2009. 
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PART II  

Information Required in the Registration Statement  

Item 3. Incorporation of Documents by Reference .  

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

   

   

All reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act 
subsequent to the filing of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities 
offered hereby have been sold or which de-registers all securities then remaining unsold shall be deemed to be incorporated by reference into 
this Registration Statement and to be a part hereof from the date of filing such documents, except as to specific sections of such statements as 
set forth therein. Unless expressly incorporated into this Registration Statement, a report furnished on Form 8-K prior or subsequent to the date 
hereof shall not be incorporated by reference into this Registration Statement. Any statement contained in a document incorporated or deemed 
to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent 
that a statement contained in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or 
supersedes such statement.  

Item 4. Description of Securities .  

Not applicable.  

Item 5. Interests of Named Experts and Counsel .  

As of the date of this Registration Statement, attorneys of Fenwick & West LLP beneficially own an aggregate of approximately 225,000 
shares of the Registrant’s common stock.  

Item 6. Indemnification of Directors and Officers .  

Section 317 of the California Corporations Code authorizes a court to award or a corporation’s Board of Directors to grant indemnity to 
directors and officers in terms sufficiently broad to permit indemnification (including reimbursement of expenses incurred) under certain 
circumstances for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”). The Registrant’s Restated Articles of 
Incorporation, as amended, and Amended and Restated Bylaws provide for indemnification of its directors, officers, employees and other 
agents to the maximum extent permitted by the California Corporations Code. In addition, the Registrant has entered into Indemnification 
Agreements with each of its directors and officers, and maintains directors’ and officers’ liability insurance under which its directors and 
officers are insured against loss (as defined in the policy) as a result of certain claims brought against them in such capacities.  
   

II -1  

  
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended July 25, 2009 filed with the Commission on September 11, 

2009 pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the “Exchange Act” ); 

  
(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the 

Registrant’s Annual Report referred to in (a) above; and 

  
(c) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A (No. 000-

18225) filed with the Commission on January 11, 1990, together with Amendment No. 1 on Form 8-A filed with the Commission 
on February 15, 1990, and including any other amendments or reports filed for the purpose of updating such description. 
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Item 7. Exemption from Registration Claimed .  

Not applicable.  

Item 8. Exhibits .  
   

   
II -2  

Exhibit  
Number 

   
Exhibit Description  

   Incorporated by Reference    Filed  
Herewith       Form    File No.    Exhibit    Filing Date    

4.1  

   

Restated Articles of Incorporation of Cisco Systems, Inc., as currently in effect. 

   

S-3 

   

333-
56004 

   

4.1 

   

February 21, 
 

2001    

4.2  
   

Amended and Restated Bylaws of Cisco Systems, Inc., as currently in effect. 
   

8-K 
   

000-
18225    

3.1 
   

March 23,  
2007    

5.1     Opinion and Consent of Fenwick & West LLP.                X 

23.1     Consent of Independent Registered Public Accounting Firm.                X 

23.2     Consent of Fenwick & West LLP (contained in Exhibit 5.1).                X 

24  
   

Power of Attorney (incorporated by reference to Page II-4 of this Registration 
Statement).                

X 

99.1  
   

Starent Networks, Corp. 2000 Stock Incentive Plan, as amended. 
   

S-1 
   

333-
141092    

10.1 
   

March 6,  
2007    

99.2  
   

Starent Networks, Corp. 2007 Stock Incentive Plan 
   

S-1/A 
   

333-
141092    

10.4 
   

May 4, 2007 
   

99.3     Forms of Cisco Systems, Inc. Stock Option Assumption Agreement.                X 

99.4     Form of Cisco Systems, Inc. Restricted Stock Unit Assumption Agreement.                X 
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Item 9. Undertakings .  

A. The undersigned Registrant hereby undertakes: (1) to file, during any period in which offers or sales are being made, a post-effective 
amendment to this Registration Statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities Act; (ii) to reflect in the 
prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment 
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement — 
notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not 
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the 
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more 
than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective 
Registration Statement; and (iii) to include any material information with respect to the plan of distribution not previously disclosed in the 
Registration Statement or any material change to such information in the Registration Statement; provided, however, that clauses (1)(i) and (1)
(ii) shall not apply if the information required to be included in a post-effective amendment by those clauses is contained in periodic reports 
filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated 
by reference in this Registration Statement; (2) that, for the purpose of determining any liability under the Securities Act, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof; and (3) to remove from registration by means of a post-
effective amendment any of the securities being registered that remain unsold at the termination of the offering.  

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of 
the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference into this 
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.  

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons 
of the Registrant pursuant to the indemnification provisions summarized in Item 6, or otherwise, the Registrant has been advised that in the 
opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In 
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a 
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, 
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the 
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.  
   

II -3  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets 
all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of San Jose, State of California, on December 22, 2009.  
   

POWER OF ATTORNEY  

KNOW ALL PERSONS BY THESE PRESENTS , that the undersigned officers and directors of Cisco Systems, Inc., a California 
corporation, do hereby constitute and appoint John T. Chambers, Chairman and Chief Executive Officer, Frank A. Calderoni, Executive Vice 
President and Chief Financial Officer, and Mark Chandler, Senior Vice President, Legal Services, General Counsel and Secretary, and each of 
them, the lawful attorneys-in-fact and agents with full power and authority to do any and all acts and things and to execute any and all 
instruments which said attorneys and agents, and any one of them, determine may be necessary or advisable or required to enable said 
corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the Securities and 
Exchange Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority, 
the powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below 
to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplements to this Registration 
Statement, and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or amendments or 
supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall do or 
cause to be done by virtue hereof. This Power of Attorney may be signed in several counterparts. This Power of Attorney is not granted by any 
individual who executes this document in the State of New York, and no existing powers of attorney are revoked hereby.  

IN WITNESS WHEREOF , each of the undersigned has executed this Power of Attorney as of the date indicated.  

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

   
II -4  

Cisco Systems, Inc. 

By:   /s/    John T. Chambers  
  John T. Chambers, 
  Chairman and Chief Executive Officer 

Signature    Title   Date 

/s/    John T. Chambers  
John T. Chambers     

Chairman and Chief Executive Officer  
(Principal Executive Officer)    

December 22, 2009 

/s/    Frank A. Calderoni  
Frank A. Calderoni  

   

Executive Vice President and  
Chief Financial Officer  

(Principal Financial Officer)    

December 22, 2009 

/s/    Prat S. Bhatt  
Prat S. Bhatt     

Vice President, Corporate Controller and  
Principal Accounting Officer    

December 22, 2009 
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Carol A. Bartz     

Lead Independent Director  
  

/s/    M. Michele Burns          
M. Michele Burns     

Director  
  

December 22, 2009 

/s/    Michael D. Capellas          
Michael D. Capellas     

Director  
  

December 22, 2009 

/s/    Larry R. Carter          
Larry R. Carter     

Director  
  

December 22, 2009 

/s/    Brian L. Halla          
Brian L. Halla     

Director  
  

December 22, 2009 

/s/    John L. Hennessy          
Dr. John L. Hennessy     

Director  
  

December 22, 2009 

/s/    Richard M. Kovacevich          
Richard M. Kovacevich     

Director  
  

December 22, 2009 

/s/    Roderick C. McGeary          
Roderick C. McGeary     

Director  
  

December 22, 2009 

/s/    Michael K. Powell          
Michael K. Powell     

Director  
  

December 22, 2009 

/s/    Arun Sarin          
Arun Sarin     

Director  
  

December 22, 2009 

/s/    Steven M. West          
Steven M. West     

Director  
  

December 22, 2009 

/s/    Jerry Yang          
Jerry Yang     

Director  
  

December 22, 2009 
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EXHIBIT INDEX  
   
Exhibit  
Number 

   
Exhibit Description  

   Incorporated by Reference    Filed  
Herewith       Form    File No.    Exhibit    Filing Date    

4.1  

   

Restated Articles of Incorporation of Cisco Systems, Inc., as currently in effect. 

   

S-3 

   

333-
56004 

   

4.1 

   

February 21, 
 

2001    

4.2  
   

Amended and Restated Bylaws of Cisco Systems, Inc., as currently in effect. 
   

8-K 
   

000-
18225    

3.1 
   

March 23,  
2007    

5.1     Opinion and Consent of Fenwick & West LLP.                X 

23.1     Consent of Independent Registered Public Accounting Firm.                X 

23.2     Consent of Fenwick & West LLP (contained in Exhibit 5.1).                X 

24  
   

Power of Attorney (incorporated by reference to Page II-4 of this Registration 
Statement).                

X 

99.1  
   

Starent Networks, Corp. 2000 Stock Incentive Plan, as amended. 
   

S-1 
   

333-
141092    

10.1 
   

March 6,  
2007    

99.2  
   

Starent Networks, Corp. 2007 Stock Incentive Plan 
   

S-1/A 
   

333-
141092    

10.4 
   

May 4, 2007 
   

99.3     Forms of Cisco Systems, Inc. Stock Option Assumption Agreement.                X 

99.4     Form of Cisco Systems, Inc. Restricted Stock Unit Assumption Agreement.                X 



Exhibit 5.1 

December 22, 2009  

Cisco Systems, Inc.  
170 West Tasman Drive  
San Jose, California 95134-1706  

Gentlemen/Ladies:  

At your request, we have examined the Registration Statement on Form S-8 (the “ Registration Statement ”) to be filed by Cisco 
Systems, Inc., a California corporation (“ Cisco ” or the “ Company ”), with the Securities and Exchange Commission (the “ Commission ”) on 
or about December 22, 2009 in connection with the registration under the Securities Act of 1933, as amended, of an aggregate of 13,631,839 
shares of Cisco common stock (the “ Shares ”) subject to issuance by Cisco upon the exercise of stock options (the “ Options ”) outstanding 
under the Starent Networks, Corp. 2000 Stock Incentive Plan, as amended, and upon the exercise of Options and the settlement of restricted 
stock units (“ RSUs ”) granted under the Starent Networks, Corp. 2007 Stock Incentive Plan (collectively, the “ Plans ” ) and assumed by 
Cisco in accordance with the terms of an Agreement and Plan of Merger, dated as of October 12, 2009 by and among Cisco, Barcelona 
Acquisition Corp., a Delaware corporation, and Starent Networks, Corp., a Delaware corporation (the “ Merger Agreement ”). In rendering this 
opinion, we have examined such matters of fact as we have deemed necessary in order to render the opinion set forth herein, which included 
examination of the following:  
   

   

   

   

   

  (1) the Company’s Restated Articles of Incorporation, certified by the California Secretary of State on February 16, 2006; 

  
(2) the Company’s Amended and Restated Bylaws, as filed with the Securities and Exchange Commission as an exhibit to the Form 8-

K filed March 23, 2007; 

  (3) the Registration Statement, together with the Exhibits filed as a part thereof or incorporated therein by reference; 

  (4) the Prospectus prepared in connection with the Registration Statement; 

  
(5) resolutions that a representative of the Company has represented to us were adopted at a meeting of the Company’s Board of 

Directors on September 29, 2009 and the Acquisition Committee of the Company’s Board of Directors on October 9, 2009, 
furnished to us by the Company; 



Cisco Systems, Inc.  
December 22, 2009  
Page 2  
   

   

   

   

In our examination of documents for purposes of this opinion, we have assumed, and express no opinion as to, the genuineness of all 
signatures on original documents, the authenticity and completeness of all documents submitted to us as originals, the conformity to originals 
and completeness of all documents submitted to us as copies, the legal capacity of all persons or entities executing the same, the lack of any 
undisclosed termination, modification, waiver or amendment to any such document and the due authorization, execution and delivery of all 
such documents where due authorization, execution and delivery are prerequisites to the effectiveness thereof. We have also assumed that the 
certificates representing the Shares have been, or will be when issued, properly signed by authorized officers of the Company or their agents.  

As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and 
representations made to us by representatives of the Company and have assumed the current accuracy and completeness of the information 
obtained from such documents and representations. We have made no independent investigation or other attempt to verify the accuracy of any 
of such information or to determine the existence or non-existence of any other factual matters.  

We are admitted to practice law in the State of California, and we render this opinion only with respect to, and express no opinion herein 
concerning the application or effect of the laws of any jurisdiction other than, the existing laws of the United States of America and of the State 
of California.  

  
(6) the stock records that the Company has provided to us (consisting of (i) a report from the Company’s transfer agent as of 

December 21, 2009 and (ii) a summary report from the Company as of December 21, 2009 of outstanding options to purchase the 
Company’s capital stock and stock reserved for issuance upon the exercise of options to be granted in the future); 

  
(7) the Merger Agreement and all exhibits thereto, as well as the Certificate of Merger filed with the Delaware Secretary of State on 

December 18, 2009; 

  (8) the Plans, and their respective forms of agreements thereunder; and 

  (9) the forms of Cisco’s Stock Option Assumption Agreements and Restricted Stock Unit Assumption Agreements. 



Cisco Systems, Inc.  
December 22, 2009  
Page 3  

Based upon the foregoing, it is our opinion that the 13,631,839 Shares that may be issued and sold by the Company upon the exercise of 
the Options and settlement of the RSUs, when issued, sold and delivered in accordance with the applicable Plan and notices of stock option 
grant, stock option agreements, stock option assumption agreements and restricted stock unit assumption agreements entered into thereunder 
and in the manner and for the consideration stated in the Registration Statement and Prospectus will be validly issued, fully paid and 
nonassessable.  

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us, if any, in the 
Registration Statement, the Prospectus constituting a part thereof and any amendments thereto. This opinion is intended solely for use in 
connection with issuance and sale of shares subject to the Registration Statement and is not to be relied upon for any other purpose. This 
opinion is rendered as of the date first written above and based solely on our understanding of facts in existence as of such date after the 
aforementioned examination. We assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that may 
hereafter be brought to our attention whether or not such occurrence would affect or modify the opinions expressed herein.  
   

Very truly yours, 

FENWICK & WEST LLP 

By:   /s/ Daniel J. Winnike  
  Daniel J. Winnike, a Partner 



EXHIBIT 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated September 10, 2009 
relating to the consolidated financial statements and the effectiveness of internal control over financial reporting, which appears in the 2009 
Annual Report to Shareholders of Cisco Systems, Inc., which is incorporated by reference in Cisco Systems, Inc.’s Annual Report on Form 10-
K for the year ended July 25, 2009. We also consent to the incorporation by reference of our report dated September 10, 2009 relating to the 
financial statement schedule, which appears in such Annual Report on Form 10-K.  
   

   

/s/ PricewaterhouseCoopers LLP 
San Jose, California  
December 18, 2009  



Exhibit 99.3 

CISCO SYSTEMS, INC.  

STOCK OPTION ASSUMPTION AGREEMENT  

Dear [Field: Full Name]:  

As you know, on December 18, 2009 (the “Closing Date”) Cisco Systems, Inc. (“Cisco”) acquired Starent Networks, Corp., (the “Acquisition”) 
pursuant to the Agreement and Plan of Merger by and among Cisco Systems, Inc., Barcelona Acquisition Corp., Starent Networks, Corp., and 
the Shareholders’ Agent dated as of October 12, 2009, (the “Merger Agreement”). On the Closing Date you held one or more outstanding 
options to purchase shares of Starent Networks, Corp. common stock granted to you under the Starent Networks, Corp. 2000 Stock Incentive 
Plan (the “Plan”). Pursuant to the Merger Agreement, on the Closing Date, Cisco assumed all obligations of Starent Networks, Corp. under 
your outstanding option (or options). This Stock Option Assumption Agreement (the “Agreement”) evidences the terms of Cisco’s assumption 
of an option (or options) to purchase Starent Networks, Corp., common stock granted to you under the Plan (the “Starent Networks, Corp. 
Option(s)”), and documented by a stock option agreement (or stock option agreements) and any amendment(s) and/or option assumption 
agreements entered into by and between you and Starent Networks, Corp. (the “Option Agreement(s)”), including the necessary adjustments 
for assumption of the Starent Networks, Corp. Option(s) that are required by the Acquisition.  

The table below summarizes your Starent Networks, Corp. Option(s) immediately before and after the Acquisition:  

Grant Details  

Employee ID [Field: Employee ID]  

Grant Date [Field: Grant Date]  

Type of Option [Field: Grant Type]  

Grant Number [Field: Grant Number]  

Cisco Number of Option Shares [Field: Shares Granted]  

Cisco Exercise Price Per Share [Field: Option Price]  

Original Number of Option Shares [Field: Acquisition Shares]  

Original Exercise Price Per Share [Field: Acquisition Exercise Price]  

Vesting Commencement Date [Field: Vest Start Date]  



Expiration Date [Field: Expiration Date]  

The post-Acquisition adjustments are based on the Option Exchange Ratio of [Field: Acquisition Ratio] as determined in accordance with the 
terms of the Merger Agreement, and are intended to: (i) assure that the total spread of your assumed Starent Networks, Corp. Option(s) (i.e., the 
difference between the aggregate fair market value and the aggregate exercise price) does not exceed the total spread that existed immediately 
prior to the Acquisition; and (ii) to preserve, on a per share basis, the ratio of exercise price to fair market value that existed immediately prior 
to the Acquisition. The number of shares of Cisco common stock subject to your assumed Starent Networks, Corp. Option(s) was determined 
by multiplying the Option Exchange Ratio by the number of shares remaining subject to your Starent Networks, Corp. Option(s) on the Closing 
Date and rounding the resulting product down to the next whole number of shares of Cisco common stock. The exercise price per share of your 
assumed Starent Networks, Corp. Option(s) was determined by dividing the exercise price per share of your Starent Networks, Corp. Option(s) 
by the Option Exchange Ratio and rounding the resulting quotient up to the next whole cent.  

Unless the context otherwise requires, any references in the Plan and the Option Agreement(s) to: (i) the “Company” or the “Corporation” 
means Cisco, (ii) “Stock,” “Common Stock” or “Shares” means shares of Cisco common stock, (iii) the “Board of Directors” or the “Board” 
means the Board of Directors of Cisco and (iv) the “Committee” means the Compensation and Management Development Committee of the 
Board of Directors of Cisco. All references in the Option Agreement(s) and the Plan relating to your status as an employee or consultant of 
Starent Networks, Corp. will now refer to your status as an employee of Cisco or any present or future Cisco subsidiary.  

The vesting commencement date, vesting schedule and expiration date of your assumed Starent Networks, Corp. Option(s) remain the same as 
set forth in the Option Agreement(s) (in this respect, please note that any discussion of option terms (including vesting acceleration) in any 
employment offer letter (whether from Cisco, Starent Networks, Corp. or any other related employer) is explanatory in nature and will not 
result in duplication of benefits (including vesting) with respect to your assumed Starent Networks, Corp. Option(s)) but with the number of 
shares subject to each vesting installment and the exercise price per share adjusted to reflect the effect of the Acquisition. Vesting of your 
assumed Starent Networks, Corp. Option(s) will be suspended during all leaves of absence in accordance with Cisco’s policies and, the only 
permissible methods to exercise your assumed Starent Networks, Corp. Option(s) are cash, check, wire transfer, or through a cashless exercise 
program with a Cisco-designated broker. All other provisions which govern either the exercise or the termination of your assumed Starent 
Networks, Corp. Option(s) remain the same as set forth in the Option Agreement(s), and the provisions of the Option Agreement(s) will govern 
and control your rights under this Agreement to purchase shares of Cisco common stock, except (i) no assumed Starent Networks, Corp. 
Option(s) may be “early exercised” (i.e., an assumed Starent Networks, Corp. Option(s) may be exercised for shares of Cisco common stock 
only to the extent vested at the time of exercise pursuant to the applicable vesting schedule) and (ii) as expressly modified by this Agreement, 
the Merger Agreement or otherwise in connection with the Acquisition. Upon termination of your employment with Cisco or any present or 
future Cisco subsidiary, you will have the applicable limited post-termination exercise period specified in your Option Agreement(s) for your 
assumed Starent Networks, Corp. Option(s) to the extent vested and outstanding at the time of termination after which time your assumed 
Starent Networks, Corp. Option(s) will expire and NOT be exercisable for Cisco common stock.  



To exercise your assumed Starent Networks, Corp. Option(s), you must utilize one of Cisco’s preferred brokers, the Charles Schwab 
Corporation (telephone number is                      ) or Morgan Stanley Smith Barney (telephone number is                      ).  

Nothing in this Agreement or the Option Agreement(s) interferes in any way with your right and your employer’s right, which rights are 
expressly reserved, to terminate your employment at any time for any reason. Future options, if any, you may receive from Cisco will be 
governed by the terms of the Cisco stock option plan under which such options are granted, and such terms may be different from the terms of 
your assumed Starent Networks, Corp. Option(s), including, but not limited to, the time period in which you have to exercise vested options 
after your termination of employment.  

Until Cisco’s Stock Administration Department is in receipt of your understanding and acceptance of this Agreement (which can be 
accomplished electronically by following the instructions under the heading of Acknowledgment below) your Cisco account will not be 
activated and your assumed Starent Networks, Corp. Option(s) will not be exercisable. If you have any questions regarding this Agreement or 
your assumed Starent Networks, Corp. Option(s), please contact                      at                      .  
   

ACKNOWLEDGMENT  

[Field: Full Name] acknowledges that clicking on the I Agree button constitutes acceptance and agreement to be bound by the terms of this 
Agreement, as well as understanding and agreement that all rights and liabilities with respect to the assumed Starent Networks, Corp. Option(s) 
listed on the table above are hereby assumed by Cisco and are as set forth in the Option Agreement(s) for such assumed Starent Networks, 
Corp. Option(s), the Plan and this Stock Option Assumption Agreement.  

CISCO SYSTEMS, INC. 

By:   /s/ Mark Chandler  

Mark Chandler 

Corporate Secretary 



ATTACHMENTS  

Exhibit A - Form S-8 Prospectus  



CISCO SYSTEMS, INC.  

STOCK OPTION ASSUMPTION AGREEMENT  

Dear [Field: Full Name]:  

As you know, on December 18, 2009 (the “Closing Date”) Cisco Systems, Inc. (“Cisco”) acquired Starent Networks, Corp., (the “Acquisition”) 
pursuant to the Agreement and Plan of Merger by and among Cisco Systems, Inc., Barcelona Acquisition Corp., Starent Networks, Corp., and 
the Shareholders’ Agent dated as of October 12, 2009, (the “Merger Agreement”). On the Closing Date you held one or more outstanding 
options to purchase shares of Starent Networks, Corp. common stock granted to you under the Starent Networks, Corp. 2007 Stock Incentive 
Plan. (the “Plan”). Pursuant to the Merger Agreement, on the Closing Date, Cisco assumed all obligations of Starent Networks, Corp. under 
your outstanding option (or options). This Stock Option Assumption Agreement (the “Agreement”) evidences the terms of Cisco’s assumption 
of an option (or options) to purchase Starent Networks, Corp., common stock granted to you under the Plan (the “ Starent Networks, Corp. 
Option(s)”), and documented by a stock option agreement (or stock option agreements) and any amendment(s) and/or option assumption 
agreements entered into by and between you and Starent Networks, Corp. (the “Option Agreement(s)”), including the necessary adjustments 
for assumption of the Starent Networks, Corp. Option(s) that are required by the Acquisition.  

The table below summarizes your Starent Networks, Corp. Option(s) immediately before and after the Acquisition:  

Grant Details  

Employee ID [Field: Employee ID]  

Grant Date [Field: Grant Date]  

Type of Option [Field: Grant Type]  

Grant Number [Field: Grant Number]  

Cisco Number of Option Shares [Field: Shares Granted]  

Cisco Exercise Price Per Share [Field: Option Price]  

Original Number of Option Shares [Field: Acquisition Shares]  

Original Exercise Price Per Share [Field: Acquisition Exercise Price]  

Vesting Commencement Date [Field: Vest Start Date]  

Expiration Date [Field: Expiration Date]  



The post-Acquisition adjustments are based on the Option Exchange Ratio of [Field: Acquisition Ratio] as determined in accordance with the 
terms of the Merger Agreement, and are intended to: (i) assure that the total spread of your assumed Starent Networks, Corp. Option(s) (i.e., the 
difference between the aggregate fair market value and the aggregate exercise price) does not exceed the total spread that existed immediately 
prior to the Acquisition; and (ii) to preserve, on a per share basis, the ratio of exercise price to fair market value that existed immediately prior 
to the Acquisition. The number of shares of Cisco common stock subject to your assumed Starent Networks, Corp. Option(s) was determined 
by multiplying the Option Exchange Ratio by the number of shares remaining subject to your Starent Networks, Corp. Option(s) on the Closing 
Date and rounding the resulting product down to the next whole number of shares of Cisco common stock. The exercise price per share of your 
assumed Starent Networks, Corp. Option(s) was determined by dividing the exercise price per share of your Starent Networks, Corp. Option(s) 
by the Option Exchange Ratio and rounding the resulting quotient up to the next whole cent.  

Unless the context otherwise requires, any references in the Plan and the Option Agreement(s) to: (i) the “Company” or the “Corporation” 
means Cisco, (ii) “Stock,” “Common Stock” or “Shares” means shares of Cisco common stock, (iii) the “Board of Directors” or the “Board” 
means the Board of Directors of Cisco and (iv) the “Committee” means the Compensation and Management Development Committee of the 
Board of Directors of Cisco. All references in the Option Agreement(s) and the Plan relating to your status as an employee or consultant of 
Starent Networks, Corp. will now refer to your status as an employee of Cisco or any present or future Cisco subsidiary.  

The vesting commencement date, vesting schedule and expiration date of your assumed Starent Networks, Corp. Option(s) remain the same as 
set forth in the Option Agreement(s) (in this respect, please note that any discussion of option terms (including vesting acceleration) in any 
employment offer letter (whether from Cisco, Starent Networks, Corp. or any other related employer) is explanatory in nature and will not 
result in duplication of benefits (including vesting) with respect to your assumed Starent Networks, Corp. Option(s)) but with the number of 
shares subject to each vesting installment and the exercise price per share adjusted to reflect the effect of the Acquisition. Vesting of your 
assumed Starent Networks, Corp. Option(s) will be suspended during all leaves of absence in accordance with Cisco’s policies and, the only 
permissible methods to exercise your assumed Starent Networks, Corp. Option(s) are cash, check, wire transfer, or through a cashless exercise 
program with a Cisco-designated broker. All other provisions which govern either the exercise or the termination of your assumed Starent 
Networks, Corp. Option(s) remain the same as set forth in the Option Agreement(s), and the provisions of the Option Agreement(s) will govern 
and control your rights under this Agreement to purchase shares of Cisco common stock, except (i) no assumed Starent Networks, Corp. 
Option(s) may be “early exercised” (i.e., an assumed Starent Networks, Corp. Option(s) may be exercised for shares of Cisco common stock 
only to the extent vested at the time of exercise pursuant to the applicable vesting schedule) and (ii) as expressly modified by this Agreement, 
the Merger Agreement or otherwise in connection with the Acquisition. Upon termination of your employment with Cisco or any present or 
future Cisco subsidiary, you will have the applicable limited post-termination exercise period specified in your Option Agreement(s) for your 
assumed Starent Networks, Corp. Option(s) to the extent vested and outstanding at the time of termination after which time your assumed 
Starent Networks, Corp. Option(s) will expire and NOT be exercisable for Cisco common stock.  



To exercise your assumed Starent Networks, Corp. Option(s), you must utilize one of Cisco’s preferred brokers, the Charles Schwab 
Corporation (telephone number is                      ) or Morgan Stanley Smith Barney (telephone number is                      ).  

Nothing in this Agreement or the Option Agreement(s) interferes in any way with your right and your employer’s right, which rights are 
expressly reserved, to terminate your employment at any time for any reason. Future options, if any, you may receive from Cisco will be 
governed by the terms of the Cisco stock option plan under which such options are granted, and such terms may be different from the terms of 
your assumed Starent Networks, Corp. Option(s), including, but not limited to, the time period in which you have to exercise vested options 
after your termination of employment.  

Until Cisco’s Stock Administration Department is in receipt of your understanding and acceptance of this Agreement (which can be 
accomplished electronically by following the instructions under the heading of Acknowledgment below) your Cisco account will not be 
activated and your assumed Starent Networks, Corp. Option(s) will not be exercisable. If you have any questions regarding this Agreement or 
your assumed Starent Networks, Corp. Option(s), please contact                      at                      .  
   

ACKNOWLEDGMENT  

[Field: Full Name] acknowledges that clicking on the I Agree button constitutes acceptance and agreement to be bound by the terms of this 
Agreement, as well as understanding and agreement that all rights and liabilities with respect to the assumed Starent Networks, Corp. Option(s) 
listed on the table above are hereby assumed by Cisco and are as set forth in the Option Agreement(s) for such assumed Starent Networks, 
Corp. Option(s), the Plan and this Stock Option Assumption Agreement.  

ATTACHMENTS  

Exhibit A - Form S-8 Prospectus  

CISCO SYSTEMS, INC. 

By:   /s/ Mark Chandler  

Mark Chandler 

Corporate Secretary 



Exhibit 99.4 

CISCO SYSTEMS, INC.  

RESTRICTED STOCK UNIT ASSUMPTION AGREEMENT  

Dear [Field: Full Name]:  

As you know, on December 18, 2009 (the “Closing Date”) Cisco Systems, Inc. (“Cisco”) acquired Starent Networks, Corp., (the “Acquisition”) 
pursuant to the Agreement and Plan of Merger by and among Cisco Systems, Inc., Barcelona Acquisition Corp., Starent Networks, Corp., and 
the Shareholders’ Agent dated as of October 12, 2009 (the “Merger Agreement”). On the Closing Date you held one or more outstanding 
restricted stock unit awards to acquire shares of Starent Networks, Corp., common stock granted to you under the 2007 Equity Incentive Plan 
of Starent Networks, Corp. (the “Plan”). Pursuant to the Merger Agreement, on the Closing Date, Cisco assumed all obligations of Starent 
Networks, Corp., under your outstanding restricted stock unit award (or restricted stock unit awards). This Restricted Stock Unit Assumption 
Agreement (the “Agreement”) evidences the terms of Cisco’s assumption of a restricted stock unit award (or restricted stock unit awards) to 
acquire Starent Networks, Corp. common stock granted to you under the Plan (the “Starent Networks, Corp. RSU(s)”), and documented by a 
restricted stock unit agreement (or restricted stock unit agreements) and any amendment(s) and/or restricted stock unit assumption agreements 
entered into by and between you and Starent Networks, Corp., (the “RSU Agreement(s)”), including the necessary adjustments for assumption 
of the Starent Networks, Corp. RSU(s) that are required by the Acquisition.  

The table below summarizes your Starent Networks, Corp. RSU(s) immediately before and after the Acquisition:  

Employee ID [Field: Employee ID]  

Grant Date [Field: Grant Date]  

Type of Award [Field: Grant Type]  

Cisco Number of Shares [Field: Shares Granted]  

Original Number of Shares [Field: Acquisition Shares]  

Vesting Commencement Date [Field: Vest Start Date]  



The post-Acquisition adjustments are based on the Exchange Ratio of [Field: Acquisition Ratio] as determined in accordance with the terms of 
the Merger Agreement, and are intended to preserve immediately after the Acquisition the aggregate fair market value of the underlying shares 
immediately prior to the Acquisition. The number of shares of Cisco common stock subject to your assumed Starent Networks, Corp. RSU(s) 
was determined by multiplying the Exchange Ratio by the number of shares remaining subject to your Starent Networks, Corp. RSU(s) on the 
Closing Date and rounding the resulting product down to the next whole number of shares of Cisco common stock.  

Unless the context otherwise requires, any references in either of the Plan and the RSU Agreement(s) to: (i) the “Company” or the 
“Corporation” means Cisco, (ii) “Stock,” “Common Stock” or “Shares” means shares of Cisco common stock, (iii) the “Board of Directors” or 
the “Board” means the Board of Directors of Cisco and (iv) the “Committee” means the Compensation and Management Development 
Committee of the Board of Directors of Cisco. All references in the RSU Agreement(s) and the Plan relating to your status as an employee or 
consultant of Starent Networks, Corp., will now refer to your status as an employee of Cisco or any present or future Cisco subsidiary.  

The vesting commencement date, vesting schedule and expiration date of your assumed Starent Networks, Corp. RSU(s) remain the same as set 
forth in the RSU Agreement(s) (in this respect, please note that any discussion of terms (including vesting acceleration) in any employment 
offer letter (whether from Cisco, Starent Networks, Corp., or any other related employer) is explanatory in nature and will not result in 
duplication of benefits (including vesting) with respect to your assumed Starent Networks, Corp. RSU(s)) but with the number of shares subject 
to each vesting installment adjusted to reflect the effect of the Acquisition. Vesting of your assumed Starent Networks, Corp. RSU(s) will be 
suspended during all leaves of absence in accordance with Cisco’s policies. All other provisions which govern either the settlement or the 
termination of your assumed Starent Networks, Corp. RSU(s) remain the same as set forth in the RSU Agreement(s), and the provisions of the 
RSU Agreement(s) will govern and control your rights under this Agreement to acquire shares of Cisco common stock, except as expressly 
modified by this Agreement, the Merger Agreement or otherwise in connection with the Acquisition. Upon termination of your employment 
with Cisco, or any present or future Cisco subsidiary, your assumed Starent Networks, Corp. RSU(s) will immediately expire.  



Nothing in this Agreement or the RSU Agreement(s) interferes in any way with your right and your employer’s right, which rights are 
expressly reserved, to terminate your employment at any time for any reason. Future stock awards, if any, that you may receive from Cisco will 
be governed by the terms of the Cisco plan under which such stock awards are granted, and such terms may be different from the terms of your 
assumed Starent Networks, Corp. RSU(s).  

Until Cisco’s Stock Administration Department is in receipt of your understanding and acceptance of this Agreement (which can be 
accomplished electronically by following the instructions under the heading of Acknowledgment below) your Cisco account will not be 
activated and your assumed Starent Networks, Corp. RSU(s) will not be released. If you have any questions regarding this Agreement or your 
assumed Starent Networks, Corp. RSU(s), please contact                      at                      .  
   

ACKNOWLEDGMENT  

[Field: Full Name] acknowledges that clicking on the I Agree button constitutes acceptance and agreement to be bound by the terms of this 
Agreement, as well as understanding and agreement that all rights and liabilities with respect to the assumed Starent Networks, Corp. RSU(s) 
listed on the table above are hereby assumed by Cisco and are as set forth in the RSU Agreement(s) for such assumed Starent Networks, Corp. 
RSU(s), the Plan (as applicable) and this Restricted Stock Unit Assumption Agreement.  

ATTACHMENTS  

Exhibit A - Form S-8 Prospectus  

CISCO SYSTEMS, INC. 

By:   /s/ Mark Chandler  

Mark Chandler 

Corporate Secretary 


