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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON AUGUST 6, 1999
REGISTRATION NO. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

CISCO SYSTEMS, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CALI FORNI A 77-0059951
(STATE OR OTHER JURI SDI CTI ON OF (I.R S. EMPLOYER
| NCORPORATI ON OR ORGANI ZATI ON) | DENTI FI CATI ON NUMBER)

170 WEST TASMAN DRIVE
SAN JOSE, CALIFORNIA 95134
(408) 526-4000
(ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBERNCLUDING AREA
CODE, OF REGISTRANT'S PRINCIPAL EXECUTIVE OFFICES)

JOHN T. CHAMBERS
PRESIDENT AND CHIEF EXECUTIVE OFFICER
CISCO SYSTEMS, INC.
255 WEST TASMAN DRIVE
SAN JOSE, CALIFORNIA 95134
(408) 526-4000
(NAME AND ADDRESS, INCLUDING ZIP CODE, AND TELEPHOE NUMBER,
INCLUDING AREA CODE, OF AGENT FOR SERVICE)

Copy to:

THERESE A. MROZEK, ESQ.
BROBECK, PHLEGER & HARRISON LLP
TWO EMBARCADERO PLACE
2200 GENG ROAD
PALO ALTO, CALIFORNIA 94303

(650) 4240160

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
From time to time after this registration statemwstomes effective.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box. [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.

[X]



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

CALCULATION OF REGISTRATION FEE

Title of Each Anpunt Proposed Maxi num Proposed Maxi num Anpunt
Class of Securities to Be Aggregate Offering Aggr egat e of Registration
to be Registered Regi st ered(1) Price Per Share(2) O fering Price(2) Fee(3)
Common St ock, 4,894, 368 $61. 41 $300, 563, 139 $83, 557

$0. 001 par val ue per share

(1) Pursuant to Rule 429 of the Securities Act283, as amended (the "Securities Act"), 4,166,0ig8es of Cisco's common stock (as
adjusted pursuant to a 2-for-1 stock split effechede 21, 1999) registered on the original filifighis registration statement on Form S-3 are
being carried forward in the prospectus contairerein.

(2) The price of $61.41, the average of the higthlaw prices of Cisco's common stock on the Nasstagk Market's National Market on
August 3, 1999, is set forth solely for the purposeomputing the registration fee pursuant to RI#&(c).

(3) Pursuant to Rule 457(b) under the Securities $&1,123 of the registration fee is offset by fiieg fee previously paid by Cisco Systel
Inc. in connection with the original filing of thiggistration statement on Form S-3 on Novembed 298. Accordingly, a filing fee of
$12,434 is being paid herewith.

This registration statement is being filed pursuargnd in reliance on Rule 429(a) under the SgesrAct. Pursuant to Rule 429 under the
Securities Act, the prospectus contained herem ralates to Cisco's registration statement on Fe#8y Registration No. 333-67789, as filed
with the Securities and Exchange Commission on Ndper 23, 1998.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT THAT
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES AQF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TEISEC, ACTING PURSUANT TO SAID SECTION 8(a), MAY
DETERMINE.



THE INFORMATION CONTAINED IN THIS PRELIMINARY PROSEBCTUS IS NOT COMPLETE AND MAY BE CHANGED. THESE
SECURITIES MAY NOT BE SOLD UNTIL THE REGISTRATIONTATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT ANFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BU
THESE SECURITIES IN ANY JURISDICTION WHERE THE OFREOR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED AUGUST 6, 1999
PRELIMINARY PROSPECTUS
4,166,078 PREVIOUSLY REGISTERED SHARES
728,290 SHARES

CISCO SYSTEMS, INC.
COMMON STOCK

This Prospectus relates to the public offering,oliis not being underwritten, of 4,166,078 previpusgistered shares of our Common Stock
and an additional 728,290 shares of our CommonkSieing registered hereby which is held by someusfcurrent shareholders.

The prices at which such shareholders may seBhlaees will be determined by the prevailing magkate for the shares or in negotiated
transactions. We will not receive any of the pratsefrom the sale of the shares.

Our Common Stock is quoted on the Nasdaq Natiorsakkt under the symbol "CSCO." On August 3, 1988 average of the high and low
price for the Common Stock was $61.41.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pa:
upon the adequacy or accuracy of this prospectog.répresentation to the contrary is a crimina¢offe.

The date of this Prospectus is August 6, 1999.



No person has been authorized to give any infoomair to make any representations other than tbostined in this Prospectus
connection with the offering made hereby, andvegi or made, such information or representationst mot be relied upon as having been
authorized by Cisco Systems, Inc. (referred tdis Prospectus as "Cisco” or the "Registrant"), seliing shareholder or by any other per:
Neither the delivery of this Prospectus nor ang saade hereunder shall, under any circumstanaeegtecany implication that informatic
herein is correct as of any time subsequent ta#te hereof. This Prospectus does not constitutéfanto sell or a solicitation of an offer to
buy any security other than the securities covesethis Prospectus, nor does it constitute an dffer solicitation of any person in any
jurisdiction in which such offer or solicitation jaot lawfully be made

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQu W@y read and copy any document we
file at the SEC's Public Reference Room at 45t Street, N.W., Washington, D.C. 20549. PleasetbalSEC at 1-800-SEC-0330 for
further information on the operation of the Pulbtieference Room. Our SEC filings are also availabtée public from our web site at
http://www.cisco.com or at the SEC's web site gi:Htvww.sec.gov.

The SEC allows us to “incorporate by reference'itlfi@mation we file with them, which means that ean disclose important information
you by referring you to those documents. The inftion incorporated by reference is considered tpaseof this prospectus, and la
information filed with the SEC will update and sugede this information. We incorporate by referetheedocuments listed below and any
future filings made with the SEC under Section 1I24¢), 14, or 15(d) of the Securities Exchange &934 until our offering is completed.

(&) Annual Report on Form 10-K for the fiscal yeaded July 25, 1998, filed September 25, 1998udinb certain information in Cisco's
Definitive Proxy Statement in connection with Ciscb998 Annual Meeting of Shareholders and ceitdarmation in Cisco's Annual Report
to Shareholders for the fiscal year ended Julyl298;

(b) Cisco's Quarterly Report on Form 10-Q for tisedl quarter ended October 24, 1998, filed Decer@h&998;

(c) Cisco's Quarterly Report on Form 10-Q for tised! quarter ended January 23, 1999, filed MarctB99, as amended May 14, 1999;
(d) Cisca's Quarterly Report on Form 10-Q for tisedl quarter ended May 1, 1999, filed June 159199

(e) Cisco's Current Report on Form 8-K filed May 18999;

(f) Cisco's Current Report on Form 8-K filed Julyl®99;

(9) The description of Cisco common stock contaiineits registration statement on Form 8-A fileshdary 8, 1990, including any
amendments or reports filed for the purpose of tipdauch descriptions; and

(h) The description of Cisco's Preferred Stock Rase Rights, contained in its registration stat¢rorrForm 8-A filed on June 11, 1998,
including any amendments or reports filed for theppse of updating such description.

You may request a copy of these filings, at no,dmstvriting or telephoning us at the following a€sis:

Larry R. Carter

Senior Vice President, Chief Financial Officer é8etretary Cisco Systems, Inc.
255 West Tasman Drive

San Jose, CA 95134



408-526-4000

You should rely only on the information incorpoitey reference or provided in this prospectus emtospectus supplement. We have
authorized no one to provide you with differenimhation. We are not making an offer of these sgearin any state where the offer is not
permitted. You should not assume that the inforomaith this prospectus or the prospectus supplemeticurate as of any date other than the
date on the front of the document.

THE COMPANY

Cisco's principal executive offices are located%s8 West Tasman Drive, San Jose, California 95C&to's telephone number is (408) 526-
4000.

PLAN OF DISTRIBUTION

Cisco is registering all 4,894,368 shares (the &3 on behalf of certain selling shareholder$.ofthe shares either originally were issued
by us or will be issued upon exercise of optionadquire shares of our common stock in connectitim @ur acquisition of Clarity Wireless
Incorporated. We merged with Clarity Wireless Inmmated and we were the surviving corporation. €isitl receive no proceeds from this
offering. The Selling Shareholders named in théethklow or pledgees, donees, transferees or stloeessors-in-interest selling shares
received from a named selling shareholder as amiftnership distribution or other non-sale-redatansfer after the date of this prospectus
(collectively, the "Selling Shareholders") may sb# shares from time to time. The Selling Sharmdrsl will act independently of Cisco in
making decisions with respect to the timing, mararet size of each sale. The sales may be madeeooranore exchanges or in the over-the-
counter market or otherwise, at prices and at téh@s prevailing or at prices related to the thement market price, or in negotiated
transactions. The Selling Shareholders may efigch sransactions by selling the shares to or thrdargker-dealers. The shares may be sold
by one or more of, or a combination of, the follogi

o0 a block trade in which the broker-dealer so erdawill attempt to sell the shares as agent but poejtion and resell a portion of the block
as principal to facilitate the transaction,

o purchases by a broker-dealer as principal aradedxy such broker-dealer for its account purstatttis prospectus,
0 an exchange distribution in accordance with thesrof such exchange,

o ordinary brokerage transactions and transactionich the broker solicits purchasers, and

o0 in privately negotiated transactions.

To the extent required, this prospectus may be detkor supplemented from time to time to describpexific plan of distribution. In
effecting sales, broker-dealers engaged by thin§edlhareholders may arrange for other broker-de#beparticipate in the resales.

The Selling Shareholders may enter into hedgingstetions with brokedealers in connection with distributions of thersisaor otherwise. |
such transactions, broker-dealers may engage im siles of the shares in the course of hedgingadis@ions they assume with Selling
Shareholders. The Selling Shareholders also magtsaies short and redeliver the shares to clossumh short positions. The Selling
Shareholders may enter into option or other traiwas with broker-dealers which require the delver the broker-dealer of the shares. The
broker-dealer may then resell or otherwise transfieh shares pursuant to this prospectus. Then§&hareholders also may loan or pledge
the shares to a broker-dealer. The broker-dealgrsalhthe shares so loaned, or upon a defaubrbleer-dealer may sell the pledged shares
pursuant to this prospectus.

Broker-dealers or agents may receive compensatitreiform of commissions, discounts or concesdiam Selling Shareholders. Broker-
dealers or agents may also receive compensationtfre purchasers of the shares for whom they aagj@sts or to whom they sell as
principals, or both. Compensation as to a partidoteker-dealer might be in excess of customaryra@sions and will be in amounts to be
negotiated in connection with the sale. Broker-elesabr agents and any other participating broketeds or the Selling Shareholders may be
deemed to be "underwriters" within the meaning of

Section 2(11) of the Securities Act in connectidthwgales of the shares. Accordingly, any such c@wion, discount or concession received
by them and any profit on the resale of the shpoeshased by them may be deemed to be underwdisngunts or commissions under the
Securities Act. Because Selling Shareholders may



be deemed to be "underwriters" within the meanin8extion 2(11) of the Securities Act, the SellBigareholders will be subject to the
prospectus delivery requirements of the Securfigs In addition, any securities covered by thisgmectus which qualify for sale pursuant to
Rule 144 promulgated under the Securities Act magddd under Rule 144 rather than pursuant topttispectus. The Selling Shareholders
have advised Cisco that they have not enterecainyoagreements, understandings or arrangementamytanderwriters or broker-dealers
regarding the sale of their securities. There isimderwriter or coordinating broker acting in coctien with the proposed sale of shares by
Selling Shareholders.

The shares will be sold only through registereticensed brokers or dealers if required under apple state securities laws. In addition, in
certain states the shares may not be sold unlegshtive been registered or qualified for sale énapplicable state or an exemption from the
registration or qualification requirement is avhitaand is complied with.

Under applicable rules and regulations under thehBrge Act, any person engaged in the distribuifahe shares may not simultaneously
engage in market making activities with respe@ubcommon stock for a period of two business gaigr to the commencement of such
distribution. In addition, each Selling Shareholddf be subject to applicable provisions of thecBange Act and the associated rules and
regulations under the Exchange Act, including Ratioh M, which provisions may limit the timing ofichases and sales of shares of our
common stock by the Selling Shareholders. Ciscbmalke copies of this prospectus available to térg) Shareholders and has informed
them of the need for delivery of copies of thisgmectus to purchasers at or prior to the time pfsate of the shares.

Cisco will file a supplement to this prospectusgeifuired, pursuant to Rule 424(b) under the Stearct upon being notified by a Selling
Shareholder that any material arrangement hasdrgened into with a broker-dealer for the salehafres through a block trade, special
offering, exchange distribution or secondary disttion or a purchase by a broker or dealer. Suphlement will disclose:

o the name of each such Selling Shareholder atttegfarticipating broker-dealer(s),

o the number of shares involved,

o the price at which such shares were sold,

o the commissions paid or discounts or concessitbowed to such broker-dealer(s), where applicable,

o that such broker-dealer(s) did not conduct amgstigation to verify the information set out ocamporated by reference in this prospectus,
and

o other facts material to the transaction.

In addition, upon being notified by a Selling Shanieler that a donee or pledgee intends to sell ithane 500 shares, Cisco will file a
supplement to this prospectus.

Cisco will bear all costs, expenses and fees imection with the registration of the shares. ThéirgeShareholders will bear all
commissions and discounts, if any, attributablthtosales of the shares. The Selling Shareholdaysagree to indemnify any broker-dealer
or agent that participates in transactions inva\sales of the shares against certain liabilitreduding liabilities arising under the Securities
Act. The Selling Shareholders have agreed to indfgroartain persons, including broker-dealers agelrdis, against certain liabilities in
connection with the offering of the shares, inchggiiabilities arising under the Securities Act.
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SELLING SHAREHOLDERS

The following table sets forth the number of shawsed by each of the Selling Shareholders. NorteeoSelling Shareholders has had a
material relationship with Cisco within the pagieth years other than as a result of the ownergtheshares or other securities of Cisco. No
estimate can be given as to the amount of shaa¢svith be held by the Selling Shareholders aftenpletion of this offering because the
Selling Shareholders may offer all or some of th@ss and because there currently are no agregraa@sgements or understandings with
respect to the sale of any of the shares. The sladfiered by this prospectus may be offered franetto time by the Selling Shareholders
named below.

NUMBER OF SHARES PERCENT OF NUMBER OF SHARES
BENEFI Cl ALLY QUTSTANDI NG REG STERED FOR
NAME OF SELLI NG SHAREHOLDER OWNED SHARES SALE HEREBY(1)
Stritter, Edward, P. ....... . ... ... . ... ... 768, 570 * 768,570
Raleigh, Geg G ...... ... .. 764, 730 * 764, 730
Pollack, Mke A ... .. . . . 497,984 * 497,984
Jones, Vincent K IV ... ... ... . . . ... . .. ... ... 496, 466 * 496, 466
Wall, Robert T. ...... . . . . . . . 396, 843 * 396, 843
Johnson, David R ...... ... . ... . . ... . . 197, 250 * 197, 250
82 additional Selling Sharehol ders, each of
whom beneficially owns | ess than one-tenth
of one percent of the total outstanding
Common Stock of Cisco as of July 19, 1999 .. 1,172,525 * 1,172,525
Total ...... .. 4,894, 368 * 4,894, 368

* Represents beneficial ownership of less thanpereent.

(1) This registration statement also shall cover additional shares of common stock which becorsgable in connection with the shares
registered for sale hereby by reason of any stoglet], stock split, recapitalization or other danitransaction effected without the receipt of
consideration which results in an increase in tmalper of Cisco's outstanding shares of common stock
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LEGAL MATTERS
The validity of the securities offered hereby Vo passed upon for Cisco by Brobeck, Phleger &istarrLLP, Palo Alto, California.
EXPERTS

The financial statements as of July 25, 1998 ahd2® 1997 and for each of the three years irpmod ended July 25, 1998 incorporatet
reference in this prospectus, have been incorpbiateeliance on the report of PricewaterhouseCmopEP, independent accountants, given
on the authority of that firm as experts in audjtand accounting.



We have not authorized any person to make a stateheg differs from what is in this prospectusaffy person does make a statement that
differs from what is in this prospectus, you shoutd rely on it. This prospectus is not an offesédl, nor is it seeking an offer to buy, these
securities in any state in which the offer or saleot permitted. The information in this prospecisicomplete and accurate as of its date, but
the information may change after that date.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the costs and expensther than underwriting discounts and commissipayable by Cisco in connection with
the sale of common stock being registered. All am®are estimates except the SEC registration fee.

SEC Regi stration fee $ 83,557
Legal fees and expenses 15, 000
Accounting fees and expenses 5, 000
Printing Fees 5, 000
Transfer Agent Fees 5, 000
M scel | aneous 11, 000

Tot al $124, 557

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 317 of the California Corporations Codénarizes a court to award, or a corporation's Baediirectors to grant, indemnity to
directors and officers in terms sufficiently braadpermit indemnification, including reimbursemefiexpenses incurred, under certain
circumstances for liabilities arising under the B#ies Act. Cisco's Restated Articles of Incorgama, as amended, and Amended Bylaws
provide for indemnification of its directors, offics, employees and other agents to the maximumtepéemitted by the California
Corporations Code. In addition, Cisco has entemgalindemnification agreements with each of itediors and officers.

ITEM 16. EXHIBITS

2.1 Agreement of Merger between Cisco Systens, Inc. and Clarity Wreless |ncorporated

5.1 Opi ni on of Brobeck, Phleger & Harrison LLP

23.1 Consent of PricewaterhouseCoopers LLP

23.2 Consent of Brobeck, Phleger & Harrison LLP (included in the Opinion of Brobeck, Phleger & Harrison LLP filed as
Exhibit 5.1 hereto)

24.1 Power of Attorney (included on page I1-3 of this registration statenent)

ITEM 17. UNDERTAKINGS
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement: (i) to include
any prospectus required by Section 10(a)(3) ofstheurities Act; (ii) to reflect in the prospectusydacts or events arising after the effective
date of the registration statement, or the mogtinepost-effective amendment thereof, which, irdirailly or in the aggregate, represent a
fundamental change in the information set fortthmregistration statement; and (jii) to includg amaterial information with respect to the
plan of distribution not previously disclosed iretRegistration Statement or any material changei¢h information in the registration
statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering



Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of the
registrant pursuant to the foregoing provisionstberwise, the registrant has been advised thteimpinion of the SEC such indemnificat
is against public policy as expressed in the SeearAct and therefore is unenforceable. In thenetheat a claim for indemnification against
such liabilities, other than the payment by thastegnt of expenses incurred or paid by a direatfficer or controlling person of the registr
in the successful defense of any action, suit ocgeding is asserted by such director, officerontrolling person in connection with the
securities being registered, the registrant willegs in the opinion of its counsel the matterlieen settled by controlling precedent, subn
a court of appropriate jurisdiction the questioretfter such indemnification by it is against pulplidicy as expressed in the Securities Act
and will be governed by the final adjudication o€k issue.

The undersigned registrant hereby undertakesftrgiurposes of determining any liability under thecurities Act, each filing of the
registrant's annual report pursuant to Section)l#(&ection 15(d) of the Exchange Act, and, wiamglicable, each filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act, that is incorporated fgmence in the registration statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33 the registrant certifies that it has reafds grounds to believe that it meets all of
requirements for filing on Form S-3 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized in the City of Santa Clara, Stdt€alifornia, on this 6th day of August, 1999.

CISCO SYSTEMS, INC.

By /sl John T. Chanbers

John T. Chanbers,
Presi dent, Chief Executive Oficer and Secretary

KNOW ALL MEN BY THESE PRESENTS, that each persornoa signature appears below constitutes and agpimhn T. Chambers and
Larry R. Carter, and each of them, as his truelawéul attorneys-irfact and agents, with full power of substitutiomdaesubstitution, for hir
and in his name, place and stead, in any and pdlages, to sign any and all amendments (inclugiost-effective amendments) to this
registration statement, and to file same, witleahibits thereto, and other documents in connedhierewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and
every act and thing requisite and necessary tmhe th connection therewith, as fully to all inteand purposes as he might or could do in
person, hereby ratifying and confirming all thadsattorneys-in-fact and agents, and any of thantheir or his substitutes, may lawfully do
or cause to be done by virtue thereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this registration statemenbhan signed below by the following
persons on behalf of Cisco and in the capacitidsoanthe dates indicated:

S| GNATURES TI TLE DATE
/sl John T. Chanbers Presi dent, Chief Executive Oficer and August 6, 1999
----------------------------------- Di rector
John T. Chanbers (Principal Executive Oficer)
/sl Larry R Carter Seni or Vice President, Finance and August 6, 1999
----------------------------------- Adm ni stration, Chief Financial Oficer
Larry R Carter and Secretary
(Principal Financial and Accounting
O ficer)
/sl John P. Morgridge Chai rman of the Board and Director August 6, 1999

John P. Mbrgridge

/sl Donald T. Val entine Di rector August 6, 1999

Donal d T. Val entine



S| GNATURES

Janmes F. G bbons

/'s/ Robert L. Puette

Robert L. Puette

/sl Masayoshi Son

Masayoshi Son

/sl Steven M West

Steven M West

/sl Edward R Kozel

Edward R Kozel

/sl Carol A. Bartz

James C. Morgan

/sl Mary Cirillo

Mary Cirillo

/sl Arun Sarin

Arun Sarin

Director

Director

Director

Director

Director

Director

Director

Director

Director

DATE

August

August

August

August

August

August

August

August

August

6,

6,

6,

1999

1999

1999

1999

1999

1999

1999

1999

1999



INDEX TO EXHIBITS

Exhi bi t

Nunber Exhibit Title

2.1 Agreerment of Merger between Cisco Systens, Inc. and Clarity Wrel ess Incorporated

5.1 Opi ni on of Brobeck, Phleger & Harrison LLP

23.1 Consent of PricewaterhouseCoopers LLP

23.2 Consent of Brobeck, Phleger & Harrison LLP (included in the Opinion of BPH filed as Exhibit

5.1)
24.1 Power of Attorney (included on page |II1-3 of this registration statenent)



EXHIBIT 2.1
AGREEMENT OF MERGER

OF
CISCO SYSTEMS, INC.
AND
CLARITY WIRELESS INCORPORATED

This Agreement of Merger, dated as of the 2nd dayavember, 1998 ("Merger Agreement"), between €iSgstems, Inc., a California
corporation ("Acquiror"), and Clarity Wireless Imporated, a California corporation ("Target").

RECITALS

A. Target was incorporated in the State of Calif@on December 20, 1996 and on the date heredf%4989,856 outstanding shares of
Common Stock ("Target Common Stock" or the "Tafjedres"), and no shares of Preferred Stock.

B. Acquiror and Target have entered into an Agregraad Plan of Reorganization, as amended (theéégent and Plan of
Reorganization™), providing for certain represeiotad, warranties, covenants and agreements in ctionewith the transactions contempla
hereby. This Merger Agreement and the AgreementPdaid of Reorganization are intended to be condtrogether to effectuate their
purpose.

C. The Boards of Directors of Target and Acquireeuth it advisable and in their mutual best interastsin the best interests of the
shareholders of Target, that Target be acquire8idniror through a merger ("Merger") of Target withd into Acquiror.

D. The Boards of Directors of Acquiror and Targed @ahe shareholders of Target have approved thgéder
AGREEMENTS

The parties hereto hereby agree as follows:

1. Target shall be merged with and into Acquirmid Acquiror shall be the surviving corporation.

2. The Merger shall become effective at such tithe (Effective Time") as this Merger Agreement ainel officers' certificate of Target is
filed with the Secretary of State of the State afifGrnia pursuant to Section 1103 of the Corparrai Code of the State of California.

3. (a) At the Effective Time of the Merger (i) ahares of Target Common Stock that are owned #irecindirectly by Target, Acquiror or
any other subsidiary of Acquiror shall be cancelltt no securities of Acquiror or other considerashall be delivered in exchange
therefor, (ii) each of the issued and outstandhages of Target Common Stock (other than sharasyif held by persons who have not voted
such shares for approval of the Merger and witpeesto which such persons shall become entitlexkéocise dissenters' rights in accorde
with Chapter 13 of the California General Corpamatiaw, referred to hereinafter as "Dissenting 88 §rshall be converted automatically
into and exchanged for 0.1291531984 of a sharecqikor Common Stock; provided, however, that naertbhan 2,518,468 shares of
Common Stock of Acquiror shall be issued in suathaxge (including Acquiror Common Stock reservedgsuance upon exercise of Tal



options assumed by Acquiror). Those shares of Aog@ommon Stock to be issued as provided in thigiBn 3(a) are referred to herein as
the "Acquiror Shares".

(b) Following the Closing, the holders of recordlairget Common Stock issued and outstanding imrteddiprior to the Effective Time
(other than Dissenting Shares) shall be entitlagteive additional consideration in connectiorhwiite Merger as follows:

(i) If the First Product Milestone (as such terndéined in the Purchase Option Agreement datexf asly 23, 1998 (the "Purchase Option
Agreement") by and among Target, Acquiror and twusgtyholders of Target identified therein) occafter the Closing Date and on or
before July 31, 1999, Acquiror shall issue andweel{or cause to be issued and delivered) to ead Isolder that number of shares of
Acquiror Common Stock equal to the product obtaibgdnultiplying (x) the quotient determined by dling $20,000,000 by the average of
the closing bid prices for a share of Acquiror Coomn$tock as quoted on the Nasdaqg National Markdh#oten (10) trading days
immediately preceding and ending on the date orlwtiie First Product Milestone occurs (or, if sdelte is not a trading day, the next
preceding trading day), by (y) a fraction, the nuaer of which is the total number of shares of dicgr Common Stock into which the
shares of Target Common Stock held by such holut Bave been converted pursuant to Section 3(a)rtue of the Merger, and the
denominator of which is the total number of Acquighares.

(i) If the Second Product Milestone (as such tésmefined in the Purchase Option Agreement) ocafies the Closing Date and on or before
November 30, 1999, Acquiror shall issue and delfeeccause to be issued and delivered) to eachtseidler that number of shares

Acquiror Common Stock equal to the product obtaibgdnultiplying (x) the quotient determined by dling $20,000,000 by the average of
the closing bid prices for a share of Acquiror Coomn$tock as quoted on the Nasdaq National Markdhfoten (10) trading days
immediately preceding and ending on the date omlwtiie Second Product Milestone occurs (or, if glatle is not a trading day, the next
preceding trading day), by (y) a fraction, the nuawar of which is the total number of shares of dicgr Common Stock into which the
shares of Target Common Stock held by such holu# kave been converted pursuant to Section 3(&)rtue of the Merger, and the
denominator of which is the total number of AcquiBhares.

4. Any Dissenting Shares shall not be convertea Attquiror Common Stock but shall be converted th®right to receive such
consideration as may be determined to be due w#peact to such Dissenting Shares pursuant to GhEpwf the California General
Corporation Law and any other applicable laws ef$late of California. If after the Effective Tiraay Dissenting Shares shall lose their
status as Dissenting Shares, then as of the oocered the event which causes the loss of suctisstatich shares shall be converted into
Acquiror Common Stock in accordance with Section 3.

5. Notwithstanding any other term or provision loér@o fractional shares of Acquiror Common Stok&lkbe issued, but in lieu thereof each
holder of Target Shares who would otherwise, butdanding as provided herein, be entitled to rezei fraction of a share of Acquiror
Common Stock shall receive from Acquiror an amafrdash equal to the per share market value of ieg@Common Stock (deemed to be
$59.56) multiplied by the fraction of a share ofg@or Common Stock to which such holder would othise be entitled. The fractional sh
interests of each Target shareholder shall be ggtgd, so that no Target shareholder shall re@gisk in an amount greater than the value of
one full share of Acquiror Common Stock.

6. The conversion of Target Common Stock into AmguCommon Stock as provided by this Merger Agrestnsdall occur automatically at
the Effective Time of the Merger without action ity holders thereof. Each holder of Target ComntoelSshall thereupon be entitled to
receive shares of Acquiror Common Stock in accozdamith the Agreement and Plan of Reorganization.

7. At the Effective Time of the Merger, the separmatistence of Target shall cease, and Acquirdl sheceed, without other transfer, to all of
the rights and properties of Target and shall liesti to all the debts and liabilities thereoflie same manner as if Acquiror had itself
incurred them. All rights of creditors and all Is&sapon the property of each corporation shall lesgmved unimpaired, provided that such |
upon property of Target shall be limited to thependy affected thereby immediately prior to thedgffve Time of the Merger.
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8. This Merger Agreement is intended as a plarofganization within the meaning of Section 36&efInternal Revenue Code of 1986, as
amended.

9. (a) The Amended and Restated Articles of Inc@tion of Acquiror in effect immediately prior the Effective Time shall be the Amended
and Restated Articles of Incorporation of the Suing Corporation unless and until thereafter amdnde

(b) The Bylaws of Acquiror in effect immediatelyigarto the Effective Time shall be the Bylaws o tBurviving Corporation unless and until
amended or repealed as provided by applicabletlevArticles of Incorporation of the Surviving Corgtion and such Bylaws.

(c) The directors and officers of Acquiror immeeigtprior to the Effective Time shall be the dimstand officers of the Surviving
Corporation.

10. (a) Notwithstanding the approval of this Merggreement by the shareholders of Target, this BleAgreement may be terminated at
time prior to the Effective Time of the Merger byimal agreement of the Boards of Directors of Aoguand Target.

(b) Notwithstanding the approval of this Merger Agment by the shareholders of Target, this Mergge@ment shall terminate forthwith in
the event that the Agreement and Plan of Reorgtoizahall be terminated as provided therein.

(c) In the event of the termination of this Merdgreement as provided above, this Merger Agreersieaill forthwith become void and there
shall be no liability on the part of Target or Aaqu or their respective officers or directors, egtas otherwise provided in the Agreement
and Plan of Reorganization.

(d) This Merger Agreement may be signed in one arencounterparts, each of which shall be deemeaatigimal and all of which shall
constitute one agreement.

(e) This Merger Agreement may be amended by thiegdrereto any time before or after approval heogdhe shareholders of Target, but,
after such approval, no amendments shall be madgvaly law require the further approval of suchrshalders without obtaining such
approval. This Merger Agreement may not be amemdedpt by an instrument in writing signed on beb&kach of the parties hereto.
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IN WITNESS WHEREOF, the parties have executedesger Agreement as of the date first written above
CISCO SYSTEMS, INC.

By: /'s/ John T. Chanbers

John T. Chanbers, President and
Chi ef Executive Oficer

By: /sl Larry R Carter

Larry R Carter, Vice President,
Chi ef Financial O ficer and Secretary

CLARITY WIRELESS INCORPORATED

By: /sl Gregory G Raleigh

Gregory G Ral ei gh, President

By: /'s/ David R Johnson

David R Johnson, Secretary
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OPINION OF BROBECK, PHLEGER & HARRISON LLP
August 6, 1999

Cisco Systems, Inc.
255 W. Tasman Drive
San Jose, California 95134

Re: Cisco Systems, Inc. Registration StatementasmFS-3 for Resale of 4,894,368 Shares of CommookSt
Ladies and Gentlemen:

We have acted as counsel to Cisco Systems, I@alifornia corporation (the "Company"), in conneatiwith the registration for resale of
4,894,368 shares of Common Stock (the "Sharesfessribed in the Company's Registration Statemeform S-3 ("Registration
Statement”) filed with the Securities and Excha@genmission under the Securities Act of 1933, asralaé (the "Act").

This opinion is being furnished in accordance whith requirements of Item 16 of Form S-3 and Iterh(BJ]5)(i) of Regulation S-K.

We have reviewed the Company's charter documdmras;drporate proceedings taken by the Companyrinemion with the original issuan
and sale of the shares and a certificate of a Coynpticer regarding (among other things) the Conmymreceipt of consideration upon the
original issuance and sale of the shares. Basasti@nreview, we are of the opinion that the sharesiuly authorized, validly issued, fully
paid and nonassessable.

We consent to the filing of this opinion as Exhibil to the Registration Statement and to the eafs to this firm under the caption "Legal
Matters" in the prospectus which is part of the iRegtion Statement. In giving this consent, wendbthereby admit that we are within the
category of persons whose consent is required udeletion 7 of the Act, the rules and regulationthefSecurities and Exchange Commis:
promulgated thereunder or Item 509 of Regulatidf. S-

This opinion letter is rendered as of the date finstten above and we disclaim any obligation deiae you of facts, circumstances, events or
developments which hereafter may be brought tattention and which may alter, affect or modify tmnion expressed herein. Our opin

is expressly limited to the matters set forth aband we render no opinion, whether by implicatiootherwise, as to any other matters
relating to the Company or the Shares.

Very truly yours,

/sl BROBECK, PHLEGER & HARRI SON LLP

BROBECK, PHLEGER & HARRI SON LLP



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement on Form S-3 (Clarity s$)as€our report dated August 4, 1998
relating to the financial statements, which areiporated by reference in Cisco Systems, Inc. driReport on Form 10-K for the year ended
July 25, 1998. We also consent to the incorporatipneference of our report dated August 4, 19%&irg to the financial statement sched
which appears in such Annual Report on Form 10-I€.aM0 consent to the reference to us under traingeéExperts.”

PricewaterhouseCoopers LLP

San Jose, California
July 26, 1999
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