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Item 5.02.
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On January 17, 2007, Cisco Systems, Inc. (“Cisco”) appointed Brian L. Halla, Chairman of the Board and Chief Executive Officer of National Semiconductor Corporation, to its Board of Directors (the “Board”). It has not yet been determined on which Board committees Mr. Halla will serve.
In connection with his service as a director, Mr. Halla will receive Cisco’s standard non-employee director cash and equity compensation. Mr. Halla will receive a pro rata portion of the $75,000 annual retainer for his service through the remaining portion of the year ending at Cisco’s 2007 annual meeting of shareholders. Once appointed to serve on any committees of the Board, he also would receive fees of $2,000 per committee meeting attended. In connection with his appointment, Mr. Halla automatically will receive an initial non-employee director stock option grant for 50,000 shares under the 2005 Stock Incentive Plan (the “2005 Plan”) pursuant to the Board’s equity grant policy for non-employee directors. Pursuant to this policy, because Mr. Halla’s appointment occurred during a closed trading window of Cisco, the automatic grant date for the option will be the date of the next regularly scheduled meeting of the Compensation & Management Development Committee of the Board during an open trading window of Cisco at which that committee grants equity awards, which is currently scheduled for February 12, 2007. The option will have an exercise price equal to the closing selling price per share of common stock on the grant date, will have a term of nine years, subject to earlier termination following Mr. Halla’s cessation of board service, and will be immediately exercisable in full. The shares subject to this option will vest in four equal annual installments upon the completion of each year of board service measured from the grant date, and will vest in full immediately upon certain changes in control or ownership of Cisco or upon Mr. Halla’s death or disability while a member of the Board.
On the date of his appointment, Mr. Halla and Cisco entered into Cisco’s standard form of director Indemnification Agreement. Pursuant to this agreement, subject to the exceptions and limitations provided therein, Cisco has agreed to hold harmless and indemnify Mr. Halla to the fullest extent authorized by Cisco’s articles of incorporation and California law, and against any and all expenses, judgments, fines and settlement amounts actually and reasonably incurred by him in connection with any threatened, pending or completed action, suit or proceeding arising out of his services as a director. The foregoing description is qualified in its entirety by the full text of the form of Indemnification Agreement, which was filed as Exhibit 10.8 to Cisco’s Form 10-K filed on September 20, 2004 and is incorporated by reference herein.
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