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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
Pursuant to Section 13 or 15(d)  

of the Securities Exchange Act of 1934  

Date of report (Date of earliest event reported): November 20, 2014  
   

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

   

California  
(State or Other Jurisdiction of Incorporation)  

   

(408) 526-4000  
(Registrant’s telephone number, including area code)  

Not Applicable  
(Former Name or Former Address, if Changed Since Last Report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions ( see General Instruction A.2. below):  
   

   

   

   

   
      

  

  

  

  

0-18225   77-0059951 
(Commission File Number)   (IRS Employer Identification No.) 

170 West Tasman Drive, San Jose, California   95134-1706 
(Address of Principal Executive Offices)   (Zip Code) 

  

  � Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

  � Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

  � Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

  � Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

Amendment and Restatement of the Employee Stock Purchase Plan  

At the Annual Meeting of Shareholders (the “Meeting”) of Cisco Systems, Inc. (“Cisco”) held on November 20, 2014, Cisco’s 
shareholders approved the amendment and restatement of the Cisco Employee Stock Purchase Plan (the “Purchase Plan”). The amendment and 
restatement of the Purchase Plan was approved by Cisco’s Board of Directors (the “Board”) on July 30, 2014, subject to the approval of 
Cisco’s shareholders, and became effective with such shareholder approval on November 20, 2014. As a result of such shareholder approval, 
the Purchase Plan was materially amended and modified to increase the maximum number of shares of common stock authorized for issuance 
over the term of the Purchase Plan by 150 million shares.  

A more complete description of the terms of the Purchase Plan and the material amendments and modifications thereto can be found 
in “Proposal No. 2—Approval of the Amendment and Restatement of the Employee Stock Purchase Plan” (pages 17 through 21) in Cisco’s 
definitive proxy statement dated September 24, 2014, and filed with the Securities and Exchange Commission on September 30, 2014, which 
description is incorporated by reference herein. The foregoing descriptions and the description incorporated by reference from Cisco’s 
definitive proxy statement are qualified in their entirety by reference to the Purchase Plan, a copy of which is filed as Exhibit 10.1 to this report. 

Appointment of Officer; Compensatory Arrangements of Certain Officers  

Effective January 1, 2015, the Cisco Board appointed Kelly A. Kramer as Executive Vice President and Chief Financial Officer of Cisco, 
at the Board’s regularly scheduled meeting on November 20, 2014. As previously reported, Frank A. Calderoni is stepping down from that 
position, effective January 1, 2015.  

Ms. Kramer, 47, joined Cisco in January 2012 after over twenty years with General Electric Company (“GE”). She has served as Cisco’s 
Senior Vice President, Business Technology and Operations Finance since October 2013, and as Senior Vice President, Corporate Finance 
from January 2012 until October 2014. From January 2009 until she joined Cisco, Ms. Kramer served as Vice President and Chief Financial 
Officer of GE Healthcare Systems. Ms. Kramer served as Vice President and Chief Financial Officer of GE Healthcare Diagnostic Imaging 
from August 2007 to January 2009 and as Chief Financial Officer of GE Healthcare Biosciences from January 2006 to July 2007. Prior to that, 
Ms. Kramer held various leadership positions with GE corporate and other GE businesses.  



In connection with her appointment, Ms. Kramer entered into a letter agreement with Cisco, dated November 21, 2014 (the “Letter 
Agreement”), providing for an increase in her annual base salary to $735,000, effective January 1, 2015, and an increase of her target award 
percentage under the Cisco Systems, Inc. Executive Incentive Plan (the “EIP”) for the period from January 1, 2015 through the end of fiscal 
year 2015 to 125% of her base salary. The Compensation and Management Development Committee also granted Ms. Kramer 35,000 restricted 
stock units and 100,562 performance-based restricted stock units in connection with her appointment. Those awards will be subject to the 
standard terms and conditions of Cisco’s form of stock unit agreement and performance-based stock unit agreement, respectively.  

In addition, as consideration for the waiver of all remaining benefits due to Ms. Kramer after December 31, 2014 pursuant to an offer 
letter dated December 20, 2011, including two payments of $500,000 each, and to consolidate all entitlements under one agreement, the Letter 
Agreement provides for a payment to Ms. Kramer of $1,000,000 with $500,000 payable in January 2015 and the remaining $500,000 payable 
in January 2016, subject to her continued employment with Cisco on each payment date.  

In connection with his continued employment as an Executive Advisor to Cisco’s Chief Executive Officer, John Chambers, 
Mr. Calderoni entered into a Transition and Separation Agreement dated November 24, 2014 (the “Transition and Separation Agreement”), 
which provides that he will serve as an Executive Advisor effective January 1, 2015 for a period ending no later than October 1, 2015. He will 
be compensated at an annual base salary of $300,000 and will be eligible to earn his bonus under the EIP for fiscal year 2015 if he is still 
serving at the end of fiscal year 2015. He will vest in his equity awards which are scheduled to vest in September 2015 and a pro rata portion of 
the performance-based restricted stock units which are scheduled to vest in September 2016. If he departs earlier than October 1, 2015, he will 
cease to receive any salary, but will be entitled to the equity awards which vest in September 2015 and a pro rata portion of the performance-
based restricted stock units scheduled to vest in September 2016 based on his days of actual service and to the extent the performance goals are 
achieved. Additionally, he will be entitled to the following benefits under the Transition and Separation Agreement: (i) a cash payment equal to 
twelve months of his annual base salary and target bonus award, or $1,800,000, paid in two equal installments in fiscal year 2015; and (ii) an 
extension of the post-termination exercise period for any stock options with an exercise price greater than Cisco’s stock price upon separation 
as an Executive Advisor.  

The foregoing descriptions of the Letter Agreement and Transition and Separation Agreement are qualified in their entirety by reference 
to the Letter Agreement and Transition and Separation Agreement, copies of which are filed as Exhibit 10.2 and 10.3 to this report.  



The Annual Meeting of Shareholders of Cisco was held on November 20, 2014. At the Meeting, the shareholders voted on the following 
seven proposals and cast their votes as follows:  

Proposal 1: To elect ten members of Cisco’s Board of Directors:  
   

Proposal 2: To approve the amendment and restatement of the Cisco Employee Stock Purchase Plan:  
   

Proposal 3: To approve, on an advisory basis, executive compensation:  
   

Proposal 4: To ratify the appointment of PricewaterhouseCoopers LLP as Cisco’s independent registered public accounting firm for the fiscal 
year ending July 25, 2015:  
   

Proposal 5: A shareholder proposal to recommend that Cisco establish a Public Policy Committee of the Board.  
   

Item 5.07. Submission of Matters to a Vote of Security Holders. 

Nominee    For      Against      Abstained      Broker Non-Votes   
Carol A. Bartz       3,320,331,995         109,605,981         10,895,920         717,983,530    
M. Michele Burns       3,383,281,052         46,451,838         11,101,006         717,983,530    
Michael D. Capellas       3,381,567,665         48,009,356         11,256,875         717,983,530    
John T. Chambers       3,303,844,520         113,891,104         23,098,272         717,983,530    
Brian L. Halla       3,385,207,874         41,035,719         14,590,303         717,983,530    
Dr. John L. Hennessy       2,979,399,296         450,250,923         11,183,677         717,983,530    
Dr. Kristina M. Johnson       3,398,497,504         30,528,942         11,807,450         717,983,530    
Roderick C. McGeary       3,382,796,243         45,833,150         12,204,503         717,983,530    
Arun Sarin       3,380,762,899         48,097,278         11,973,719         717,983,530    
Steven M. West       3,355,010,711         73,582,769         12,240,416         717,983,530    

For   Against   Abstained   Broker Non-Votes 

3,358,818,203   50,797,445   31,218,248   717,983,530 

For   Against   Abstained   Broker Non-Votes 

3,122,752,025   296,387,651   21,694,220   717,983,530 

For   Against   Abstained   Broker Non-Votes 

4,086,321,617   55,635,753   16,860,056   0 

For   Against   Abstained   Broker Non-Votes 

121,902,806   3,154,259,371   164,671,719   717,983,530 



Proposal 6: A shareholder proposal to request the Board to amend Cisco’s governing documents to allow proxy access for specified categories 
of shareholders.  
   

Proposal 7: A shareholder proposal to request Cisco to provide a semiannual report on political-related contributions and expenditures.  
   

   
   

   

For   Against   Abstained   Broker Non-Votes 

183,173,094   3,240,090,531   17,570,271   717,983,530 

For   Against   Abstained   Broker Non-Votes 

1,487,718,713   1,627,406,953   325,708,230   717,983,530 

Item 9.01. Financial Statement and Exhibits. 

(d) Exhibits 

Exhibit 
No.    Description of Document 

10.1    Cisco Systems, Inc. Employee Stock Purchase Plan 

10.2    Letter Agreement by and between Cisco Systems, Inc. and Kelly A. Kramer 

10.3    Transition and Separation Agreement by and between Cisco Systems, Inc. and Frank A. Calderoni 



SIGNATURES  

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

    CISCO SYSTEMS, INC. 

Dated: November 24, 2014   By:   /s/ Evan Sloves  
  Name:   Evan Sloves 
  Title:   Assistant Secretary 



EXHIBIT INDEX  
   
Exhibit 
Number    Description of Document 

10.1    Cisco Systems, Inc. Employee Stock Purchase Plan 

10.2    Letter Agreement by and between Cisco Systems, Inc. and Kelly A. Kramer 

10.3    Transition and Separation Agreement by and between Cisco Systems, Inc. and Frank A. Calderoni 



Exhibit 10.1 

CISCO SYSTEMS, INC.  

EMPLOYEE STOCK PURCHASE PLAN  

(As Amended and Restated Effective as of November 20, 2014)  
   

The Cisco Systems, Inc. Employee Stock Purchase Plan (the “Plan”) is intended to provide eligible employees of the Company and one 
or more of its Corporate Affiliates with the opportunity to acquire a proprietary interest in the Company through participation in a plan 
designed to qualify as an employee stock purchase plan under Section 423 of the Internal Revenue Code (the “Code”) (although the Company 
makes no undertaking or representation to maintain such qualification). In addition, the Plan authorizes the grant of purchase rights which do 
not qualify under Code Section 423 pursuant to Addenda adopted by the Plan Administrator designed to achieve desired tax, securities law or 
other objectives for eligible employees of the Company or one or more of the Company’s Corporate Affiliates or Designated Affiliates in 
particular locations outside the United States.  

   

For purposes of administration of the Plan, the following terms shall have the meanings indicated:  

Addenda means the rules, procedures or sub-plans, if any, adopted by the Plan Administrator as a part of the Sub-Plan, pursuant to which 
purchase rights that do not satisfy the requirements for “employee stock purchase plans” that are set forth under Code Section 423 may be 
granted to eligible employees in particular locations outside the United States pursuant to Section V of the Sub-Plan.  

Board means the Board of Directors of the Company.  

Cisco Entity means the Company or any person or entity controlling, controlled by or under common control with the Company or any 
person or entity with which joint enterprises are carried on or in which the Company has an interest.  

Company means Cisco Systems, Inc., a California corporation, and any corporate successor to all or substantially all of the assets or 
voting stock of Cisco Systems, Inc. which shall by appropriate action adopt the Plan.  

Corporate Affiliate means any company which is either the parent corporation or a subsidiary corporation of the Company (as 
determined in accordance with Code Section 424), including any parent or subsidiary corporation which becomes such after the Effective Date. 

  I. PURPOSE 

  II. DEFINITIONS 



Designated Affiliate means any corporation, partnership, joint venture or other business entity in which the Company owns, directly or 
indirectly, stock or a capital or profit interest and with respect to which the Company possesses the power to direct or cause the direction of the 
management and policies, which shall be designated by the Plan Administrator as participating in the Plan and the Sub-Plan pursuant to an 
Addendum that is not intended to qualify under Code Section 423.  

Effective Date means the date shareholders of the Company approve this amendment and restatement.  

Eligible Earnings means (i) the regular basic earnings paid to a Participant by one or more Cisco Entities, (ii) any salary deferral 
contributions made on behalf of the Participant to a Code Section 401(k) Plan, Code Section 125 Plan or any nonqualified deferred 
compensation plan plus (iii) overtime payments, bonuses and commissions. There shall be excluded from the calculation of Eligible Earnings: 
(I) all distributions from profit-sharing, nonqualified deferred compensation, welfare benefits and other employee benefit plans and other 
incentive-type payments and (II) all contributions (other than salary deferral contributions made to a Code Section 401(k) Plan, Code 
Section 125 Plan, or any nonqualified deferred compensation plan) made by the Company or any other Cisco Entity for the Participant’s benefit 
under any employee benefit or welfare plan now or hereafter established.  

Employee means any person employed by the Company or any other Participating Company within the meaning of Code Section 3401
(c).  

Participant means any Employee of a Participating Company who is actively participating in the Plan.  

Participating Company means the Company and such Corporate Affiliate or Affiliates as may be designated from time to time by the 
Plan Administrator.  

Stock means shares of the common stock of the Company.  

Sub-Plan means the Company’s International Employee Stock Purchase Plan, as amended and restated.  

   

The Plan shall be administered by the Board or by a committee (the “Committee”) comprised of at least two or more Board members 
appointed from time to time by the Board (the “Plan Administrator”). The Plan Administrator (whether the Board or the Committee) shall have 
full authority to administer the Plan, including authority to interpret and construe any provision of the Plan, to adopt such rules and regulations 
for administering the Plan as it may deem necessary in order to comply with the requirements of Code Section 423 and to adopt Addenda 
designed to achieve desired tax, securities law or other objectives for eligible employees of the Company or one or more of the Company’s 
Corporate Affiliates or Designated Affiliates in  
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  III. ADMINISTRATION 



particular locations outside the United States. Decisions of the Plan Administrator (or its designate) shall be final and binding on all parties who 
have an interest in the Plan.  

   

(a) Stock shall be offered for purchase under the Plan through a series of successive purchase periods until such time as (i) the maximum 
number of shares of Stock available for issuance under the Plan and the Sub-Plan shall have been purchased or (ii) the Plan shall have been 
sooner terminated in accordance with Article IX.  

(b) Under no circumstances shall any purchase rights granted under the Plan be exercised, nor shall any shares of Stock be issued 
hereunder, until such time as (i) the Plan shall have been approved by the Company’s shareholders and (ii) the Company shall have complied 
with all applicable requirements of the Securities Act of 1933 (as amended), all applicable listing requirements of any securities exchange on 
which the Stock is listed and all other applicable requirements established by law or regulation.  

(c) The Plan shall be implemented in a series of consecutive purchase periods, each to be of such duration (not to exceed twenty-four 
(24) months per purchase period) as determined by the Plan Administrator prior to the commencement date of the purchase period. Purchase 
periods may commence at any time as determined by the Plan Administrator, including at quarterly or semi-annual intervals over the term of 
the Plan. The Plan Administrator will announce the date each purchase period will commence and the duration of that purchase period in 
advance of the first day of such purchase period.  

(d) The Participant shall be granted a separate purchase right for each purchase period in which he/she participates. The purchase right 
shall be granted on the first day of the purchase period and shall be automatically exercised on the last U.S. business day of that purchase 
period or any earlier day the purchase right is to be exercised hereunder.  

(e) An Employee may participate in only one purchase period at a time. Accordingly, an Employee who wishes to join a new purchase 
period must withdraw from the current purchase period in which he/she is participating prior to the last day of the current purchase period in 
which the Employee participates and must also enroll in the new purchase period prior to the start date of that new purchase period at such time 
and in such manner as the Plan Administrator, in its discretion, requires. The Plan Administrator, in its discretion, may require an Employee 
who withdraws from one purchase period to wait one full purchase period before re-enrolling in a new purchase period under the Plan.  

   

(a) Each individual who is an Employee of a Participating Company on the commencement date of any purchase period under the Plan 
shall be eligible to participate in the Plan for that purchase period. The Plan Administrator may, in its discretion, limit the Employees who are 
eligible to participate in the Plan to those Employees who are regularly scheduled to work more than twenty (20) hours per week or more than 
five (5) months per calendar year.  
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  IV. PURCHASE PERIODS 

  V. ELIGIBILITY AND PARTICIPATION 



(b) In order to participate in the Plan for a particular purchase period, the Employee must complete the enrollment forms prescribed by 
the Plan Administrator (including a purchase agreement and a payroll deduction authorization) and file such forms with the Plan Administrator 
(or its designate) no later than the day designated by the Plan Administrator in its discretion.  

(c) The payroll deduction authorized by a Participant for purposes of acquiring Stock under the Plan may be any multiple of 1% of the 
Eligible Earnings of the Participant during the period the purchase right remains outstanding, up to a maximum equal to the lesser of (i) 10% of 
the Participant’s Eligible Earnings per purchase right and (ii) 100% of the Participant’s Eligible Earnings that remain after subtracting all other 
amounts that are to be deducted or withheld from such Eligible Earnings per purchase right. The limitations of clause (ii) above in this Section 
V(c) shall only apply to this Plan and not to the Sub-Plan. The deduction rate so authorized shall continue in effect for the entire period the 
purchase right remains outstanding, unless the Participant shall, prior to the end of the purchase period for which the purchase right will remain 
in effect, reduce such rate by filing the appropriate form with the Plan Administrator (or its designate). The reduced rate shall become effective 
as soon as practicable following the filing of such form. Payroll deductions, however, will automatically cease upon the termination of the 
Participant’s purchase right in accordance with Sections VII(d) or (e) below.  

   

(a) The Stock purchasable by Participants under the Plan shall be authorized but unissued Stock. The total number of shares which may 
be issued under the Plan and the Sub-Plan attached hereto as Exhibit A including any Addenda, in the aggregate shall not exceed 621,400,000 
shares (subject to adjustment under subparagraph (b) below). Such share reserve includes the 150,000,000 share increase approved by the 
Compensation Committee of the Board on July 29, 2014 and subject to the approval of the shareholders at the 2014 Annual Meeting.  

(b) In the event any change is made to the Stock purchasable under the Plan by reason of (I) any merger, consolidation or reorganization 
or (II) any stock dividend, stock split, recapitalization, combination of shares or other change affecting the outstanding Stock as a class without 
the Company’s receipt of consideration, then unless such change occurs in connection with a Section VII(k) transaction, appropriate 
adjustments shall be made by the Plan Administrator to (i) the class and maximum number of shares issuable in the aggregate over the term of 
the Plan and the Sub-Plan, (ii) the class and maximum number of shares purchasable per Participant on any one purchase date, and (iii) the 
class and number of shares and the price per share of the Stock subject to each purchase right at the time outstanding under the Plan.  

   

An Employee who participates in the Plan for a particular purchase period shall have the right to purchase Stock upon the terms and 
conditions set forth below and shall execute a purchase agreement embodying such terms and conditions and such other provisions (not 
inconsistent with the Plan) as the Plan Administrator may deem advisable.  
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  VI. STOCK SUBJECT TO PLAN 

  VII. PURCHASE RIGHTS 



(a) Purchase Price . The U.S. Dollar purchase price per share shall be at least equal to the lesser of (i) 85% of the fair market value per 
share of Stock on the date on which the purchase right is granted or (ii) 85% of the fair market value per share of Stock on the date the purchase 
right is exercised. For purposes of determining such fair market value (and for all other valuation purposes under the Plan), the fair market 
value per share of Stock on any relevant date shall be the closing selling price per share on such date, as officially quoted on the principal 
exchange on which the Stock is at the time traded or, if not traded on any such exchange, the closing selling price per share of the Stock on 
such date, as reported on the Nasdaq National Market. If there are no sales of Stock on such day, then the closing selling price for the Stock on 
the next preceding day for which there does exist such quotation shall be determinative of fair market value.  

(b) Number of Purchasable Shares . The number of shares purchasable by a Participant upon the exercise of an outstanding purchase right 
shall be the number of whole shares obtained by dividing the amount collected from the Participant through payroll deductions during each 
purchase period the purchase right remains outstanding by the purchase price in effect for that purchase period. Any remaining amount in the 
Participant’s account shall be automatically refunded to the Participant. However, the maximum number of shares purchasable by any 
Participant on any one purchase date shall not exceed 22,500 shares (subject to adjustment under Section VI(b)), and any amount not applied to 
the purchase of Stock on behalf of a Participant by reason of such limitation shall be refunded to that Participant.  

Under no circumstances shall purchase rights be granted under the Plan to any Employee if such Employee would, immediately after the 
grant, own (within the meaning of Code Section 424(d)), or hold outstanding options or other rights to purchase, stock possessing 5% or more 
of the total combined voting power or value of all classes of stock of the Company or any of its Corporate Affiliates.  

In addition, the accrual limitations of Section VIII shall apply to all purchase rights.  

(c) Payment . Payment for Stock purchased under the Plan shall be effected by means of the Participant’s authorized payroll deductions. 
Such deductions shall begin on the first pay day coincident with or immediately following the commencement date of the relevant purchase 
period and, unless terminated earlier pursuant to Sections VII(d) or (e) below, shall terminate with the pay day ending with or immediately 
prior to the last day of the purchase period. The amounts so collected shall be credited to the book account maintained by the Company on the 
Participant’s behalf under the Plan, but no interest shall be paid on the balance from time to time outstanding in such book account. The 
amounts collected from a Participant may be commingled with the general assets of the Company and may be used for general corporate 
purposes.  

(d) Withdrawal from Purchase Period .  

(i) A Participant may withdraw from a purchase period by filing the prescribed notification form with the Plan Administrator (or its 
designate) on or prior to the date  
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required by the Plan Administrator in its discretion. No further payroll deductions shall be collected from the Participant with respect to 
that purchase period, and the Participant shall have the following election with respect to any payroll deductions for the purchase period 
collected prior to the withdrawal date: (A) have the Company refund, in the currency originally collected, the payroll deductions which 
the Participant made under the Plan during that purchase period or (B) have such payroll deductions held for the purchase of shares at the 
end of such purchase period. If no such election is made, then such payroll deductions shall automatically be refunded at the end of such 
purchase period, in the currency originally collected.  

(ii) The Participant’s withdrawal from a particular purchase period shall be irrevocable and shall also require the Participant to 
re-enroll in the Plan (by making a timely filing of a new purchase agreement and payroll deduction authorization) if the Participant 
wishes to resume participation in a subsequent purchase period.  

(e) Termination of Employment/Leave of Absence . Except as provided in Section VII(l) below, if a Participant ceases to remain an 
Employee while his/her purchase right remains outstanding, then such purchase right shall immediately terminate and all sums previously 
collected from the Participant during the purchase period in which such termination occurs shall be promptly refunded to the Participant. 
However, should the Participant die or become permanently disabled while in Employee status or should the Participant cease active service by 
reason of a leave of absence, then the Participant (or the person or persons to whom the rights of the deceased Participant under the Plan are 
transferred by will or by the laws of descent and distribution) shall have the election, exercisable up until the end of the purchase period in 
which the Participant dies or becomes permanently disabled or in which the leave of absence commences, to (i) withdraw all the funds in the 
Participant’s payroll account at the time of his/her cessation of Employee status or the commencement of such leave or (ii) have such funds 
held for the purchase of shares at the end of such purchase period. If no such election is made, then such funds shall automatically be held for 
the purchase of shares at the end of such purchase period. In no event, however, shall any further payroll deductions be added to the 
Participant’s account for amounts paid following his/her cessation of Employee status or the commencement of such leave unless such amounts 
were earned prior to the commencement of such leave. Should the Participant return to active service (x) within ninety (90) days following the 
commencement of his/her leave of absence or (y) prior to the expiration of any longer period for which such Participant’s right to 
reemployment with the Company is guaranteed by statute or contract, then his/her payroll deductions under the Plan shall automatically resume 
upon his/her return at the rate in effect at the time the leave began, and if a new purchase period begins during the period of the leave, then the 
Participant will automatically be enrolled in that purchase period at the rate of payroll deduction in effect for him/her at the time the leave 
commenced, but payroll deductions for that purchase period shall not actually begin until the Participant returns to active service. However, an 
individual who returns to active employment following a leave of absence that exceeds in duration the applicable (x) or (y) time period will be 
treated as a new Employee for purposes of subsequent participation in the Plan and must accordingly re-enroll in the Plan (by making a timely 
filing of the prescribed enrollment forms) on or before the start date of any subsequent purchase period in which he or she wishes to participate. 

For purposes of the Plan: (a) a Participant shall be considered to be an Employee for so long as such Participant remains in the active 
employ of the Company or any other  
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Participating Company under the Plan, and (b) a Participant shall be deemed to be permanently disabled if he/she is unable, by reason of any 
medically determinable physical or mental impairment expected to result in death or to be of continuous duration of at least twelve 
(12) months, to engage in any substantial gainful employment.  

(f) Stock Purchase . The Stock subject to the purchase right of each Participant (other than Participants whose purchase rights have 
previously terminated in accordance with Sections VII(d) or (e) above) shall be automatically purchased on the Participant’s behalf on the last 
U.S. business day of the purchase period for which such purchase right remains outstanding. The purchase shall be effected by applying the 
amount credited to each Participant’s book account, as converted into U.S. Dollars if necessary, on the last U.S. business date of the purchase 
period to the purchase of whole shares of Stock (subject to the limitations on the maximum number of purchasable shares set forth in Section 
VII(b)) at the purchase price in effect for such purchase period.  

(g) Proration of Purchase Rights . Should the total number of shares of Stock to be purchased pursuant to outstanding purchase rights on 
any particular date exceed the number of shares then available for issuance under the Plan and the Sub-Plan, the Plan Administrator shall make 
a pro-rata allocation of the available shares on a uniform and nondiscriminatory basis, and any amounts credited to the accounts of Participants 
shall, to the extent not applied to the purchase of Stock, be refunded to the Participants, in the currency originally collected.  

(h) Shareholder Rights . A Participant shall have no rights as a shareholder with respect to shares covered by the purchase rights granted 
to the Participant under the Plan until the shares are actually purchased on the Participant’s behalf in accordance with Section VII(f). No 
adjustments shall be made for dividends, distributions or other rights for which the record date is prior to the purchase date.  

(i) ESPP Broker Account . The shares purchased on behalf of each Participant shall be deposited directly into a brokerage account which 
the Company shall establish for the Participant at a Company-designated brokerage firm. The account will be known as the ESPP Broker 
Account. The Plan Administrator may adopt such policies and procedures for the Plan as it determines is appropriate, including policies and 
procedures regarding the transfer of shares from a Participant’s ESPP Broker Account before those shares have been held for the requisite 
period necessary to avoid a disqualifying disposition of such shares under the U.S. Federal tax laws.  

(j) Assignability . No purchase rights granted under the Plan shall be assignable or transferable by a Participant other than by will or by 
the laws of descent and distribution, and during the Participant’s lifetime the purchase rights shall be exercisable only by the Participant.  

(k) Merger or Liquidation of Company . In the event the Company or its shareholders enter into an agreement to dispose of all or 
substantially all of the assets or outstanding capital stock of the Company by means of a sale, merger or reorganization in which the Company 
will not be the surviving corporation (other than a reorganization effected  
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primarily to change the State in which the Company is incorporated, a merger or consolidation with a wholly-owned Subsidiary, or any other 
transaction in which there is no substantial change in the shareholders of the Company or their relative stock holdings, regardless of whether 
the Company is the surviving corporation) or in the event the Company is liquidated, then all outstanding purchase rights under the Plan shall 
automatically be exercised immediately prior to the consummation of such sale, merger, reorganization or liquidation by applying all sums 
previously collected from Participants during the purchase period of such transaction to the purchase of whole shares of Stock, subject, 
however, to the applicable limitations of Section VII(b).  

(l) Acquisitions and Dispositions . The Plan Administrator may, in its sole and absolute discretion and in accordance with principles 
under Code Section 423, create special purchase periods for individuals who become Employees solely in connection with the acquisition of 
another company or business by merger, reorganization or purchase of assets and may provide for special purchase dates for Participants who 
will cease to be Employees solely in connection with the disposition of all or a portion of any Participating Company or a portion of the 
Company, which purchase periods and purchase rights granted pursuant thereto shall, notwithstanding anything stated herein, be subject to 
such terms and conditions as the Plan Administrator considers appropriate in the circumstances.  

   

(a) No Participant shall be entitled to accrue rights to acquire Stock pursuant to any purchase right outstanding under this Plan if and to 
the extent such accrual, when aggregated with (I) Stock rights accrued under other purchase rights outstanding under this Plan and (II) similar 
rights accrued under other employee stock purchase plans (within the meaning of Code Section 423) of the Company or any Corporate 
Affiliate, would otherwise permit such Participant to purchase more than Twenty-Five Thousand U.S. Dollars (US$25,000) worth of stock of 
the Company or any Corporate Affiliate (determined on the basis of the fair market value of such stock on the date or dates such rights are 
granted to the Participant) for each calendar year such rights are at any time outstanding.  

(b) For purposes of applying the accrual limitations of Section VIII(a), the right to acquire Stock pursuant to each purchase right 
outstanding under the Plan shall accrue as follows:  

(i) The right to acquire Stock under each such purchase right shall accrue as and when the purchase right first becomes exercisable 
on the last U.S. business day of each purchase period the right remains outstanding.  

(ii) No right to acquire Stock under any outstanding purchase right shall accrue to the extent the Participant has already accrued in 
the same calendar year the right to acquire Twenty-Five Thousand U.S. Dollars (US$25,000) worth of Stock (determined on the basis of 
the fair market value on the date or dates of grant) pursuant to one or more purchase rights held by the Participant during such calendar 
year.  
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  VIII.   ACCRUAL LIMITATIONS 



(iii) If by reason of the Section VIII(a) limitations, one or more purchase rights of a Participant do not accrue for a particular 
purchase period, then the payroll deductions which the Participant made during that purchase period with respect to such purchase rights 
shall be promptly refunded in the currency originally collected.  

(c) In the event there is any conflict between the provisions of this Article VIII and one or more provisions of the Plan or any instrument 
issued thereunder, the provisions of this Article VIII shall be controlling.  

   

(a) The Board or the Compensation Committee of the Board may from time to time alter, amend, suspend or discontinue the Plan; 
provided , however, that no such action shall adversely affect purchase rights at the time outstanding under the Plan unless necessary or 
desirable to comply with any applicable law, regulation or rule; and provided , further , that no such action of the Board or the Compensation 
Committee of the Board may, without the approval of the shareholders of the Company, increase the number of shares issuable under the Plan 
(other than adjustments pursuant to Sections VI(b) and VII(b)), alter the purchase price formula so as to reduce the purchase price specified in 
the Plan, or materially modify the requirements for eligibility to participate in the Plan.  

(b) Without shareholder approval and without regard to whether any Participant rights may be considered to have been “adversely 
affected,” the Plan Administrator shall be entitled to, in addition to, and without limitation with respect to, what is permitted pursuant to 
Section IX(a), cancel or change the purchase periods, limit the frequency and/or number of changes in the amount withheld during a purchase 
period, establish the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess 
of the amount designated by a Participant in order to adjust for delays or mistakes in the Company’s processing of properly completed 
enrollment forms, establish reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts 
applied toward the purchase of Stock for each Participant properly correspond with amounts withheld from the Participant’s Eligible Earnings, 
and establish such other limitations or procedures as the Plan Administrator determines in its sole discretion advisable which are consistent 
with the Plan.  

   

(a) The Plan shall terminate upon the earlier of (i) January 3, 2020 or (ii) the date on which all shares available for issuance under the 
Plan and the Sub-Plan shall have been sold pursuant to purchase rights exercised under the Plan and the Sub-Plan.  

(b) All costs and expenses incurred in the administration of the Plan shall be paid by the Company.  
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(c) Neither the action of the Company in establishing the Plan, nor any action taken under the Plan by the Board or the Plan 
Administrator, nor any provision of the Plan itself shall be construed so as to grant any person the right to remain in the employ of the 
Company or any Corporate Affiliate for any period of specific duration, and such person’s employment may be terminated at any time, with or 
without cause.  

(d) The provisions of the Plan shall be governed by the laws of the State of California, without resort to that State’s 
conflicts-of-laws rules.  
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Exhibit A  

Cisco Systems, Inc.  
International Employee Stock Purchase Plan  



CISCO SYSTEMS, INC.  

INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN  
(Sub-Plan of the Cisco Systems, Inc. Employee Stock Purchase Plan)  

(As Amended and Restated Effective as of November 20, 2014)  
   

The Cisco Systems, Inc. International Employee Stock Purchase Plan, a sub-plan of the Cisco Systems, Inc. Employee Stock Purchase 
Plan (the “Sub-Plan”) is intended to provide eligible employees of the Company’s Foreign Subsidiaries with the opportunity to acquire a 
proprietary interest in the Company through the purchase of shares of the Company’s common stock at periodic intervals. Purchase rights 
granted under the Sub-Plan are intended to qualify under Code Section 423 (although the Company makes no undertaking or representation to 
maintain such qualification), except as may otherwise be provided through an Addenda to the Sub-Plan.  

All provisions of this Sub-Plan shall be governed by the U.S. Plan, except as otherwise provided herein.  

The Sub-Plan became effective on the designated Effective Date.  

   

The definitions provided in Article II of the U.S. Plan shall govern the Sub-Plan, except the following terms shall have the meanings 
indicated:  

Code means the U.S. Internal Revenue Code of 1986, as amended.  

Eligible Earnings means the regular basic earnings paid to a Participant by one or more Foreign Subsidiaries or Cisco Entities, plus 
overtime payments, bonuses, commissions and 13 th /14 th month payments or similar concepts under local law. There shall be excluded from 
the calculation of Earnings: (I) all profit-sharing distributions and other incentive-type payments including income from equity incentive 
awards and (II) all contributions made by any Foreign Subsidiary or any other Cisco Entity for the Participant’s benefit under any employee 
benefit or welfare plan now or hereafter established.  

Effective Date means the date shareholders of the Company approve the amendment and restatement of the Plan including this 
provided, however, that any Foreign Subsidiary which is selected by the Plan Administrator to participate in this Sub-Plan after November 20, 
2014 shall designate a subsequent Effective Date with respect to its Participants.  

Employee shall have the meaning set forth in the U.S. Plan, except as may be provided by any Addenda to the Sub-Plan.  
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Foreign Subsidiary shall mean any Corporate Affiliate or Designated Affiliate located outside the United States which is selected by the 
Plan Administrator to participate in this Sub-Plan. Designated Affiliates may participate in the Sub-Plan only pursuant to Addenda to the 
Sub-Plan.  

Participant means any Employee of a Foreign Subsidiary who is actively participating in the Sub-Plan.  

U.S. Plan shall mean the Company’s Employee Stock Purchase Plan, as amended and restated.  

   

The Sub-Plan shall be administered in accordance with the provisions of Article III of the U.S. Plan.  

   

Purchase periods may commence at any time as determined by the Plan Administrator, including at quarterly or semi-annual intervals 
over the term of the Sub-Plan.  

   

(a) Except as provided in an Addenda or to the extent the Plan Administrator exercises its discretion under Article V(a) of the U.S. Plan 
to limit participation in the Plan or the Sub-Plan to those Employees who are regularly scheduled to work more than twenty (20) hours per 
week or more than five (5) months per calendar year, each individual who is an Employee of a Foreign Subsidiary on the commencement date 
of any purchase period under the Sub-Plan shall be eligible to participate in the Sub-Plan for that purchase period.  

(b) In order to participate in the Sub-Plan for a particular purchase period, the Employee must complete the enrollment forms prescribed 
by the Plan Administrator (including a purchase agreement and a payroll deduction authorization) and file such forms with the Plan 
Administrator (or its designate) no later than the day designated by the Plan Administrator in its discretion.  

   

The Stock purchasable by Participants under the Sub-Plan (including any Addenda thereto) shall be made available from shares reserved 
under the U.S. Plan and any shares issued under the Sub-Plan will reduce, on a share-for-share basis, the number of shares of Stock available 
for subsequent issuance under the U.S. Plan.  

   

An Employee who participates in the Sub-Plan for a particular purchase period shall have the right to purchase Stock upon the terms and 
conditions set forth below and shall  
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execute a purchase agreement embodying such terms and conditions and such other provisions as the Plan Administrator may deem advisable.  

(a) Purchase Price . The U.S. Dollar purchase price shall be determined in accordance with the provisions of Section VII(a) of the U.S. 
Plan.  

(b) Number of Purchasable Shares . The number of shares purchasable by a Participant shall be determined in accordance with the 
provisions of Section VII(b) of the U.S. Plan.  

(c) Payment . Except to the extent otherwise determined by the Plan Administrator or any Addenda to the Sub-Plan or in the purchase 
agreement or appendix thereto, which document shall constitute an Addenda to the Sub-Plan, payment for Stock purchased under the 
Sub-Plan shall be effected by means of the Participant’s authorized payroll deductions. Such deductions shall begin on the first pay day 
coincident with or immediately following the commencement date of the relevant purchase period and, unless terminated earlier pursuant to 
Sections VII (e) or (f) below, shall terminate with the pay day ending with or immediately prior to the last day of the purchase period. The 
amounts so collected shall be credited to the Participant’s individual book account under the Sub-Plan, initially in the currency in which paid 
by the Foreign Subsidiary until converted into U.S. Dollars. Accordingly, all purchases of Stock under the Sub-Plan are to be made with the 
U.S. Dollars into which the payroll deductions for the purchase period or other approved contributions have been converted. No interest shall 
be paid on the balance from time to time outstanding in the book account maintained for the Participant, except as otherwise required by law 
and as set forth in an Addenda to the Sub-Plan or in the purchase agreement or appendix thereto, which document shall constitute an Addenda 
to the Sub-Plan. The amounts collected from a Participant may be commingled with the general assets of the Company or the Foreign 
Subsidiary and may be used for general corporate purposes, except as otherwise required by law and as set forth in an Addenda to the 
Sub-Plan or in the purchase agreement or appendix thereto, which document shall constitute an Addenda to the Sub-Plan.  

(d) Conversion into U.S. Dollars . For purposes of determining the number of shares purchasable by a Participant, the payroll deductions 
or other approved contributions credited to each Participant’s book account during each purchase period shall be converted into U.S. Dollars on 
the purchase date for that purchase period on the basis of the exchange rate in effect on such date. The Plan Administrator shall have the 
absolute discretion to determine the applicable exchange rate to be in effect for each purchase date by any reasonable method (including, 
without limitation, the exchange rate actually used by the Company for its intra-Company financial transactions for the month of such transfer). 
Any changes or fluctuations in the exchange rate at which the payroll deductions or other approved contributions collected on the Participant’s 
behalf are converted into U.S. Dollars on each purchase date shall be borne solely by the Participant.  

(e) Withdrawal from Purchase Period . Except to the extent provided by any Addenda to the Sub-Plan or in the purchase agreement or 
appendix thereto, which document  
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shall constitute an Addenda to the Sub-Plan, withdrawal from a purchase period shall be governed in accordance with the provisions of Section 
VII(e) of the U.S. Plan.  

(f) Termination of Employment/Leave of Absence . Except as otherwise provided under Sections VII(g) or (o) below, if a Participant 
ceases to remain an Employee while his/her purchase right remains outstanding, then such purchase right shall immediately terminate and all 
sums previously collected from the Participant during the purchase period in which such termination occurs shall be promptly refunded to the 
Participant in the currency in which paid by the Foreign Subsidiary. However, should the Participant die or become permanently disabled while 
in Employee status or should the Participant cease active service by reason of a leave of absence, then the Participant (or the person or persons 
to whom the rights of the deceased Participant under the Sub-Plan are transferred by will or by the laws of descent and distribution) shall have 
the election, exercisable up until the end of the purchase period in which the Participant dies or becomes permanently disabled or in which the 
leave of absence commences, to (i) withdraw all the funds in the Participant’s payroll account at the time of his/her cessation of Employee 
status or the commencement of such leave, with the withdrawn funds to be paid in the same currency in which paid by the Foreign Subsidiary, 
or (ii) have such funds held for the purchase of shares at the end of such purchase period. If no such election is made, then such funds shall 
automatically be held for the purchase of shares at the end of such purchase period. In no event, however, shall any further payroll deductions 
or other contributions be added to the Participant’s account for amounts paid following his/her cessation of Employee status or the 
commencement of such leave unless such amounts were earned prior to the commencement of such leave, except as otherwise required by any 
applicable law, regulation or rule and as set forth in an Addenda to the Sub-Plan or in the purchase agreement or appendix thereto, which 
document shall constitute an Addenda to the Sub-Plan. Should the Participant return to active service (x) within ninety (90) days following the 
commencement of his/her leave of absence or (y) prior to the expiration of any longer period for which such Participant’s right to 
reemployment with the Foreign Subsidiary is guaranteed by statute or contract, then his/her payroll deductions or other contributions under the 
Sub-Plan shall automatically resume upon his/her return at the rate in effect at the time the leave began, and if a new purchase period begins 
during the period of the leave, then the Participant will automatically be enrolled in that purchase period at the rate of payroll deduction in 
effect for him/her at the time the leave commenced, but payroll deductions or approved contributions for that purchase period shall not actually 
begin until the Participant returns to active service. However, an individual who returns to active employment following a leave of absence that 
exceeds in duration the applicable (x) or (y) time period will be treated as a new Employee for purposes of subsequent participation in the 
Sub-Plan and must accordingly re-enroll in the Sub-Plan (by making a timely filing of the prescribed enrollment forms) on or before the start 
date of any subsequent purchase period in which he or she wishes to participate.  

For purposes of the Sub-Plan: (a) a Participant shall be considered to be an Employee for so long as such Participant remains in the active 
employ of a Foreign Subsidiary, and (b) a Participant shall be deemed to be permanently disabled if he/she is unable, by reason of any 
medically determinable physical or mental impairment expected to result in death or to be of continuous duration of at least twelve 
(12) months, to engage in any substantial gainful employment.  
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(g) Transfer of Employment . In the event that, during a purchase period, (i) a Participant who is an Employee of a Foreign Subsidiary is 
transferred and becomes an Employee of the Company; or (ii) a Participant who is an Employee of a Foreign Subsidiary participating in an 
Addenda to the Sub-Plan is transferred and becomes an Employee of a Foreign Subsidiary participating in the Sub-Plan (absent any Addenda 
thereto), such individual shall remain a Participant in the Sub-Plan or the Addenda to the Sub-Plan, as applicable, and payroll deductions or 
other approved contributions shall continue to be collected until the next purchase date as if the Participant had remained an Employee of the 
Foreign Subsidiary employing such Participant at the commencement of the purchase period in which the Participant’s transfer of employment 
occurred.  

In the event that, during a purchase period, (i) an Employee of the Company who is a participant in the U.S. Plan is transferred and 
becomes an Employee of a Foreign Subsidiary; or (ii) a Participant who is an Employee of a Foreign Subsidiary participating in the Sub-Plan is 
transferred and becomes an Employee of a Foreign Subsidiary participating in an Addenda to the Sub-Plan, such individual shall automatically 
become a Participant under the Sub-Plan or the Addenda to the Sub-Plan applicable to the Foreign Subsidiary to which he or she has 
transferred for the duration of the purchase period in effect at that time under the Sub-Plan or the Addenda, as applicable, and the balance in 
such individual’s book account maintained under the U.S. Plan or the Sub-Plan prior to the transfer of employment shall be transferred as a 
balance to a book account opened for such individual under the Sub-Plan or the Addenda, as applicable. Such balance, together with all other 
payroll deductions or other approved contributions collected from such individual by the Foreign Subsidiary to which the Participant has 
transferred for the remainder of the purchase period under the Sub-Plan or Addenda, as applicable, (as converted into U.S. Dollars), shall be 
applied on the next purchase date to the purchase of Stock under the Sub-Plan or Addenda, as applicable.  

Any Employee of the Company who transfers into or out of a location outside of the United States during a purchase period shall be 
treated as consistently as possible with the concepts set forth above, as determined in the sole discretion of the Company.  

(h) Stock Purchase . Except to the extent provided by any Addenda to the Sub-Plan or in the purchase agreement or appendix thereto, 
which document shall constitute an Addenda to the Sub-Plan, the purchase of shares of Stock shall be governed by the provisions of Section 
VII(f) of the U.S. Plan.  

(i) Proration of Purchase Rights . Except to the extent provided by any Addenda to the Sub-Plan or in the purchase agreement or appendix 
thereto, which document shall constitute an Addenda to the Sub-Plan, the proration of purchase rights shall be governed by Section VII(g) of 
the U.S. Plan.  

(j) Shareholder Rights . Shareholder rights shall be governed by Section VII(h) of the U.S. Plan.  

(k) ESPP Broker Account . Except to the extent provided by any Addenda to the Sub-Plan or in the purchase agreement or appendix 
thereto, which document shall constitute an  
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Addenda to the Sub-Plan, the ESPP Broker Account shall be governed by Section VII(i) of the U.S. Plan.  

(l) Additional Restrictions on Transfer/Sale of Shares to Comply with Local Law . In order to comply with local law (including, without 
limitation, local securities and foreign exchange laws), the Company may require a Participant to retain the shares purchased on his or her 
behalf in the Participant’s ESPP Broker Account until the sale of such shares. Any Addenda to the Sub-Plan (or purchase agreement or 
appendix thereto, which document shall constitute an Addenda to the Sub-Plan) may also provide for the immediate sale of shares acquired by 
a Participant on the purchase date.  

(m) Assignability . Except to the extent provided by any Addenda to the Sub-Plan or in the purchase agreement or appendix thereto, 
which document shall constitute an Addenda to the Sub-Plan, the assignability of purchase rights shall be governed by Section VII(j) of the 
U.S. Plan.  

(n) Merger or Liquidation of Company . In the event the Company or its shareholders enter into an agreement to dispose of all or 
substantially all of the assets or outstanding capital stock of the Company by means of a sale, merger or reorganization in which the Company 
will not be the surviving corporation (other than a reorganization effected primarily to change the State in which the Company is incorporated, 
a merger or consolidation with a wholly-owned subsidiary, or any other transaction in which there is no substantial change in the shareholders 
of the Company or their relative stock holdings, regardless of whether the Company is the surviving corporation) or in the event the Company 
is liquidated, then all outstanding purchase rights under the Sub-Plan shall automatically be exercised immediately prior to the consummation 
of such sale, merger, reorganization or liquidation by applying all sums previously collected from Participants during the purchase period of 
such transaction, as converted into U.S. Dollars, to the purchase of whole shares of Stock, subject, however, to the applicable limitations of 
Section VII(b). Payroll deductions or other approved contributions not yet converted into U.S. Dollars at the time of such transaction shall be 
converted from the currency in which paid by the Foreign Subsidiary into U.S. Dollars on the basis of the exchange rate in effect at the time of 
such transaction, and the applicable limitation on the number of shares of Stock purchasable per Participant shall continue to apply to each 
purchase. Should the Company sell or otherwise dispose of its ownership interest in any Foreign Subsidiary participating in the 
Sub-Plan, whether through merger or sale of all or substantially all of the assets or outstanding capital stock of that Foreign Subsidiary, then a 
similar exercise of outstanding purchase rights shall be effected immediately prior to the effective date of such disposition, but only to the 
extent those purchase rights are attributable to the Employees of such Foreign Subsidiary.  

(o) Acquisitions and Dispositions . The Plan Administrator may, in its sole and absolute discretion, create special purchase periods for 
individuals who become Employees solely in connection with the acquisition of another company or business by merger, reorganization or 
purchase of assets and may provide for special purchase dates for Participants who cease to be Employees solely in connection with the 
disposition of a portion of any Foreign Subsidiary, which purchase periods and purchase rights granted pursuant thereto shall,  
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notwithstanding anything stated herein, be subject to such terms and conditions as the Plan Administrator considers appropriate in the 
circumstances.  

(p) Tax, Withholding and Other Required Deductions . At the time a Participant’s purchase right or the shares of Stock acquired pursuant 
to such purchase right is subject to tax or any other mandatory deduction, the Participant shall make adequate provision for all applicable tax 
obligations, withholding obligations or other mandatory deductions, if any, of the Participant, the Company and/or Foreign Subsidiary. The 
Company and/or the Foreign Subsidiary may, but shall not be obligated to, withhold from the Participant’s compensation or any other 
payments due the Participant the amount necessary to meet such tax obligations, withholding obligations or mandatory deductions or withhold 
from the proceeds of the sale of shares of Stock or any other method of withholding the Company and/or the Foreign Subsidiary deems 
appropriate. The Company and/or the Foreign Subsidiary shall have the right to take such other action as may be necessary in the opinion of the 
Company or the Foreign Subsidiary to satisfy such tax obligations, withholding obligations or mandatory deductions.  

   

Except to the extent provided by any Addenda to the Sub-Plan or in the purchase agreement or appendix thereto, which document shall 
constitute an Addenda to the Sub-Plan, accrual limitations are governed by Article VIII of the U.S. Plan.  

   

The amendment and termination of the Sub-Plan are governed by Article IX of the U.S. Plan; provided , however, an Addenda may be 
altered, amended, suspended or discontinued by the Board or the Compensation Committee of the Board.  

   

(a) All costs and expenses incurred in the administration of the Sub-Plan shall be paid by the Company or the Foreign Subsidiary.  

(b) Neither the action of the Company in establishing the Sub-Plan, nor any action taken under the Sub-Plan by the Board or the Plan 
Administrator, nor any provision of the Sub-Plan itself shall be construed so as to grant any person the right to remain in the employ of the 
Company or any Foreign Subsidiary for any period of specific duration, and such person’s employment may be terminated at any time, with or 
without cause.  

(c) Additional or different provisions for individual Foreign Subsidiaries may be incorporated in one or more Addenda to the Sub-Plan or 
in the purchase agreement or appendix thereto, in which case such documents shall constitute Addenda to the Sub-Plan. Such Addenda shall 
have full force and effect with respect to the Foreign Subsidiaries to which they apply. In the event of a conflict between the provisions of such 
an Addenda and one or more other provisions of the Sub-Plan, the provisions of the Addenda shall be controlling. Except as otherwise 
indicated in the Sub-Plan or an Addenda, purchase rights that are subject to Addenda  
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will operate and be administered in the same manner as all other purchase rights granted under the Sub-Plan.  

(d) The provisions of the Sub-Plan and any Addenda thereto shall be governed by the laws of the State of California without resort to that 
State’s conflicts-of-laws rules, unless provided otherwise by the Plan Administrator.  
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Exhibit 10.2 
   

  

Dear Kelly,  

This letter sets forth the basic terms of your cash compensation when you become the Chief Financial Officer. Effective as of January 1, 2015, 
your base salary will increase to $735,000 and your target bonus percentage under the Cisco Systems, Inc. Executive Incentive Plan will 
increase to 125% of your base salary.  

In connection with your promotion and effective as of November 21, 2014, the Compensation Committee approved a grant of restricted stock 
units and performance-based restricted stock units with an approximate total value of $3,500,000, subject to the standard terms and conditions 
of Cisco’s form of stock unit agreement and performance-based stock unit agreement, respectively.  

As consideration for a payment to you of $1,000,000 to consolidate all entitlements under one agreement, which payment shall be made in two 
installments of $500,000 on January 9, 2015 and January 9, 2016 provided you are an employee of Cisco on those dates, you agree to waive 
your rights to any payments and benefits due to you after December 31, 2014 pursuant to your offer letter dated December 20, 2011, and your 
offer letter will terminate effective as of December 31, 2014.  

Congratulations on your promotion!  

Best,  

/s/ Francine Katsoudas                 11/21/14  

Francine Katsoudas  
Senior Vice President, Human Resources  
   
So agreed,  

/s/ Kelly Kramer                 11/21/14  
Kelly Kramer  



Exhibit 10.3 
   

  

TRANSITION AND SEPARATION AGREEMENT  
AND GENERAL RELEASE  

November 24, 2014  

Frank Calderoni  
[ADDRESS]  

Dear Frank:  

This Transition and Separation Agreement and General Release (“ Agreement ”) sets forth the terms of your transition from Executive 
Vice President and Chief Financial Officer to Executive Advisor and subsequent separation from employment with Cisco Systems, Inc. (“ 
Cisco ” or “ Company ”). By this agreement you resign your position as Executive Vice President and Chief Financial Officer with Cisco and 
become an “Executive Advisor” effective January 1, 2015 or such earlier date as mutually agreed upon (the date of your actual transition of 
employment, the “Transition Date” ). Your employment with Cisco will terminate, and your position as Executive Advisor will therefore end, 
no later than October 1, 2015 or as otherwise determined under this Agreement (the date of your actual termination of employment, the “ 
Termination Date ”).  

This Agreement contains two separate releases, each requiring separate signatures at the appropriate time. To facilitate this process, you 
are being provided two original copies of the Releases. The first Release Agreement applies to potential claims and provides consideration to 
you as of the time the Release is first executed and the Transition Period becomes effective. The second Release applies to potential claims and 
provides consideration to you for signing the Release for the second time in connection with the expiration of the Transition Period and the 
termination of your employment. Please read the following carefully as it sets forth the terms of our agreement and contains two separate 
releases of claims. If you agree to its terms after considering them as provided herein, you are asked to sign it and it will be binding upon you.  

Although your health coverage will end on the last day of the month in which you become an Executive Advisor, you may be eligible to 
continue that coverage under the Consolidated Omnibus Budget Reconciliation Act (COBRA) at your own expense, and Cisco will provide you 
with a lump sum payment with respect to eighteen (18) months of coverage as described below. Subject to the terms of this Agreement with 
respect to equity awards and certain other benefits, all of your other benefits (except for long term disability, life insurance and AD&D), 
including, but not limited to, vesting of stock options, restricted shares and/or restricted stock units and participation in the employee stock 
purchase plan (ESPP), will end on the Termination Date. Whether or not you sign this Agreement, any unvested equity-based awards, including 
without limitation Cisco stock options and restricted stock units you may hold, will be cancelled on the date your employment with Cisco 
terminates.  



Please read the following paragraphs carefully as they set forth the terms of this Agreement and contain a release of claims.  

I. Transition Period and Services : As of the Transition Date, you shall be employed as an Executive Advisor on an at-will basis 
reporting to John Chambers, Chairman and Chief Executive Officer or his successor (“ CEO ”), until your Termination Date, which shall occur 
no later than the close of business on October 1, 2015 (such period of employment, the “ Transition Period ”). The Transition Period will 
terminate before October 1, 2015, if you resign as an Executive Advisor or if the Company terminates the employment relationship for any 
reason.  

During the Transition Period, you will be required to work at least 35 hours per month. During the Transition Period, you will be allowed 
to commence new employment outside of Cisco so long as such employment (i) does not interfere with your duties as an Executive Advisor 
and (ii) except with the prior written consent of Cisco’s CEO, is not with any of the following companies or their subsidiaries: Alcatel-Lucent, 
Amazon Web Services, Arista Networks, ARRIS Group, Aruba Networks, Avaya, Brocade Communications Systems, Check Point Software 
Technologies, Dell, LM Ericsson Telephone Company, Extreme Networks, F5 Networks, FireEye, Fortinet, Hewlett-Packard, Huawei 
Technologies, Juniper Networks, Motorola Solutions, Palo Alto Networks, Riverbed Technology, Ruckus Wireless, Symantec and VMware 
(the “ Competitor Companies ,” which shall exclude FireEye, Fortinet, Palo Alto Networks and Ruckus Wireless after October 1, 2015). For 
purposes of this subsection (ii), “employment” shall include board of director or advisory board membership, and consulting arrangements. 
Notwithstanding the foregoing, you will not be deemed to provide services for a Competitor Company within the meaning of this Agreement if 
you serve as an officer, director or consultant of a company that is acquired by a Competitor Company and you continue to serve in 
substantially the same position with such company after the acquisition as before the acquisition; provided that at the time you are hired by the 
company, you do not have knowledge that acquisition discussions with the Competitor Company have commenced.  

Until the one (1) year anniversary of your Termination Date, the commencement of employment with one of the Competitor Companies 
set forth above will be deemed a breach of this Agreement and Cisco shall have all of its rights under law and equity for such breach including, 
but not limited to, the termination of your employment as an Executive Advisor and the forfeiture of all rights to the benefits hereunder. If such 
forfeiture occurs after you have received any benefits under this Agreement, you agree to repay to the Company promptly upon demand the full 
amount of such benefits, unreduced by any withholding or deduction; provided, however, solely with respect to forfeited benefits paid to you 
during the calendar year of forfeiture, the amount you are required to repay to the Company shall be reduced by the amount of any federal, 
state, city or other local income taxes actually withheld from such forfeited benefits by the Company (“ Current Year Withholding Taxes ”) 
and the Company shall seek a refund of the Current Year Withholding Taxes from the applicable taxing authority. You agree to repay to the 
Company promptly upon demand an amount equal to the portion of the Current Year Withholding Taxes that is not refunded or credited to the 
Company. You and Cisco agree to use commercially reasonable efforts to cooperate with each other in exchanging such information and 
providing such assistance as the other party may reasonably request to seek a refund of taxes paid with respect to any forfeited benefits.  
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II. What You Will Receive. In exchange for entering into this Agreement and provided you do not exercise your right to revoke this 
Agreement, violate the covenants set forth herein or terminate your employment prior to the Transition Date without the consent of the 
Company, you will be eligible for the following benefits:  

During the Transition Period  
   

   

   

   

Upon your Termination Date  
   

To the extent your Termination Date occurs prior to September 11, 2015 and is not on account of a termination by Cisco due to 
your breach of this Agreement, on your Termination Date, the vesting of 97,300 unvested restricted stock units (including deferred 
stock units) that would have vested on September 11, 2015 will accelerate and immediately vest. On your Termination Date, you 
will also be deemed eligible for Retirement vesting (as such term is defined in the Company’s Performance-Based Stock Unit 
Agreement (the “ PRSU Agreement ”)) and, based on the determination of  
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  •   Base Salary : You will be paid an annual base salary of $300,000 during the Transition Period ($25,000 per month). Subject to 
your continued employment with Cisco, you will be paid in accordance with the normal Company payroll procedures. 

  

•   EIP Bonus : Provided that you remain an Executive Advisor until the last day of fiscal 2015, you shall remain eligible to participate 
in, and receive a bonus under, the Company’s Executive Incentive Plan (the “ EIP ”) for fiscal 2015, which payment, if any, shall 
be made between July 25, 2015 and December 31, 2015, provided that for purposes of calculating such bonus, if any, your 
individual performance factor (IPF) shall be 1.0 and the bonus shall be based on 125% of actual base earnings for fiscal 2015 and 
the level of achievement of the Company Performance Factor and the Customer Satisfaction Factor under the EIP for fiscal 2015. 
You will not be eligible to participate in the Company’s EIP for fiscal 2016. 

  

•   Separation Pay : You will be paid an amount equal to 12 months of your current annual base salary and target bonus award (a total 
of $1,800,000) (the “Separation Payment”), which shall be paid in two (2) equal installments no later than January 9, 2015 and 
July 1, 2015, less applicable payroll deductions, applicable payroll taxes and authorized after-tax deductions. If you commence new 
employment prior to the receipt of any portion of this Separation Payment, you agree that you have an affirmative obligation to 
notify Cisco of such new employment. Your failure to notify Cisco of such subsequent employment does not impact Cisco’s right to 
eliminate, offset or reduce your future payments hereunder or seek a refund from you for such amounts improperly paid to you. 

  

•   An Amount to Cover Your COBRA Payment: You shall be entitled to receive no later than January 9, 2015 a lump sum payment 
equal to eighteen (18) months of COBRA premiums or $36,279.49 for you and your eligible dependents at the same level and for 
the same eligible dependents covered as of your Termination Date. Please note that if you choose and are eligible to continue your 
health coverage through COBRA, you are solely responsible for timely election of COBRA continuing coverage and for making all 
COBRA premium payments . 

  
•   Equity Awards : During the Transition Period, you shall continue to vest in your outstanding Cisco equity awards and such equity 

awards shall continue to be governed by their terms. You shall not be eligible to receive any new grants during the Transition 
Period. 



the number of such shares vesting in accordance with the applicable performance goals adopted by Cisco, will vest in (i) 343,800 
(target number - actual number based on achievement of performance goals) performance-based restricted stock units (“ PRSUs ”) 
on September 11, 2015, and (ii) provided you have not breached this Agreement, a pro-rata portion of the 225,000 (target number - 
actual number based on achievement of performance goals) PRSUs on September 11, 2016, such portion determined based on the 
number of days you were employed by Cisco during the performance period. The PRSUs shall otherwise continue to be subject to 
the terms and conditions of the applicable PRSU Agreements including the restrictive covenants set forth therein, except that 
Sections 3(b)(i), 3(b)(ii) and 3(b)(iv) in the PRSU Agreements shall be replaced by the terms and conditions of this Agreement and 
the list of Competitor Companies set forth above shall be considered the organizations and businesses which compete with or are in 
conflict with the interests of Cisco for purposes of interpreting Section 3(b)(iii) of the PRSU Agreement.  

To the extent your Termination Date occurs on or after September 11, 2015 and is not on account of a termination by Cisco due to 
your breach of this Agreement, on your Termination Date, you will be deemed eligible for Retirement vesting and, based on the 
satisfaction of the applicable performance goals, will vest in a pro-rata portion of the 225,000 target PRSUs on September 11, 2016, 
such portion determined based on the number of days you were employed by Cisco during the performance period. The PRSUs 
shall otherwise continue to subject to the terms and conditions of the PRSU agreements including the restrictive covenants set forth 
therein, with the exceptions as set forth above in the immediately preceding paragraph.  

Notwithstanding the foregoing, if your employment as an Executive Advisor pursuant to this Agreement is terminated by Cisco 
without Cause or you resign for Good Reason, the Termination Date for purposes of determining the pro-rata portion of the 225,000 
target PRSUs that will vest on September 11, 2016 to the extent earned shall be deemed to have occurred on October 1, 2015. 
“Cause” shall have the meaning set forth in the Cisco Systems, Inc. 2005 Stock Incentive Plan. “Good Reason” shall mean your 
resignation within thirty (30) days following the expiration of any Company cure period (discussed below) following the occurrence 
of one or more of the following, without your express written consent: (i) a material reduction of your authorities, duties or 
responsibilities as an Executive Advisor; (ii) you are required to report to an employee other than the CEO or his designee; or (iii) a 
change of your primary work facility to a location more than thirty-five (35) miles from your current work location in San Jose, 
California. You will not resign for Good Reason without first providing the Company with written notice within sixty (60) days of 
the event that you believe constitutes “Good Reason” specifically identifying the acts or omissions constituting the grounds for 
Good Reason and a reasonable cure period of not less than thirty (30) days following the date of such notice during which such 
condition must not have been cured.  
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•   Limited Option Exercise Period Extension : Your vested and available non-qualified options to purchase Cisco common stock 

(“stock options” ) (determined as of your Termination Date) that have a per share exercise price that is more than the  



III. The Release and What You Are Agreeing To Release : You agree to the terms of the release as set forth below, which shall be 
executed a first time at the same time you execute this Agreement and which shall be executed a second time on or around October 1, 2015 (or 
earlier upon your Termination Date). If you fail to execute such release the first time within 30 days of the Effective Date (as defined below) or 
revoke it, this Agreement shall not become effective.  

Except as set forth in section V, which identifies claims expressly excluded from this release, in consideration for the cash severance, 
equity acceleration and limited option exercise period extension and other consideration hereunder, you release Cisco, any affiliated companies 
of Cisco, any Cisco sponsored or established benefit plans, the administrators, fiduciaries, and trustees of any Cisco sponsored or established 
benefit plans, and the current and former officers, directors, agents, employees and assigns of Cisco, of any affiliated companies of Cisco and 
of any Cisco sponsored or established benefit plans (the “ Releasees ”), to the maximum extent permitted by law, from any and all known and 
unknown claims up through the date that you execute this Agreement. The claims which you are releasing include, but are not limited to, those 
related to your employment with Cisco and the termination thereof. All such claims (including related claims for attorneys’ fees and costs) are 
waived and released without regard to whether those claims are based on any alleged breach of a duty arising in statute, contract, or tort. This 
expressly includes waiver and release of all claims for monetary damages and any other form of personal relief and any claims arising under 
any and all laws, rules, regulations, or ordinances, including but not limited to the Age Discrimination in Employment Act (ADEA); the Family 
and Medical Leave Act (FMLA); the Worker Adjustment and Retraining Notification Act; Title VII of the Civil Rights Act of 1964; the 
Americans with Disabilities Act; the Employee Retirement Income Security Act (ERISA); the Equal Pay Act of 1963; the California Fair 
Employment and Housing Act; the California Business and Professions Code; and any similar laws of any state or governmental entity.  

California law will govern this Agreement, except to the extent preempted by federal law. Accordingly, you further waive any rights 
under Section 1542 of the Civil Code of the State of California or any similar state statute. Section 1542 states: “A general release does not 
extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the release, which, if known to 
him or her, must have materially affected his or her settlement with the debtor.”  
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final NASDAQ per share market price on your Termination Date (“underwater options”), will remain exercisable through the 
earliest of (i) twelve (12) months after your Termination Date, (ii) the maximum contractual term of the applicable stock option, 
provided that you execute any required implementation documents or (iii) the ninth (9 th ) anniversary of the original date of the 
grant of the applicable stock option. Notwithstanding the foregoing, and except as provided above, the stock options will continue 
to be subject to the terms and conditions of your stock option agreements and the applicable stock plan. For example, if you were 
granted an option to purchase 1,000 shares, which option has a maximum 9 year term that expires on February 1, 2015, and you 
terminate employment on January 1, 2015 at a time when your option is underwater, your option will remain exercisable only until 
February 1, 2015 (you will not receive the entire 12 month extension of time to exercise).  



IV. Timeline For Considering And Signing This Agreement: You understand and acknowledge that you have been provided a period 
of thirty (30) calendar days within which to decide whether you will execute this Agreement, no one hurried you into executing this Agreement 
during that period, and no one coerced you into executing this Agreement. The offer of this Agreement shall expire at the end of the thirtieth 
(30th) calendar day after you have received it (the “ Expiration Date ”).  

Your signed, accurately dated, and unmodified Agreement must be mailed to: Francine Katsoudas, Senior Vice President and Chief 
Human Resources Officer, Cisco Systems, Inc., 170 West Tasman Drive, San Jose, CA 95134 on or before the Expiration Date. You may 
not date the Agreement for a future (or past) date.  

You understand that unless more time is required by applicable law, you have a limited period of seven (7) calendar days after your first 
signing to revoke your acceptance of this Agreement. Further, should you wish to revoke those portions of this Agreement that are to become 
effective after the second signing, this must be done within seven (7) calendar days after your execution of the second signing. You must mail 
written notification of revocation to: Francine Katsoudas, Senior Vice President and Chief Human Resources Officer, Cisco Systems, 
Inc., 170 West Tasman Drive, San Jose, CA 95134 . Unless you personally deliver the signed revocation on or before the end of the eighth 
(8th) calendar day after the applicable first or second signing, it must be sent by a traceable overnight delivery service or traceable overnight 
express mail and postmarked on or before the end of the eighth (8th) calendar day after the applicable first or second signing. This deadline will 
be extended to the next business day should it fall on a Saturday, Sunday or holiday recognized by the U.S. Postal Service and, if a revocation 
period longer than seven (7) calendar days is required under applicable law, to the first business day after such revocation period expires.  

This Agreement will become effective and enforceable on the date that the revocation period has expired after the first signing, provided 
that you have delivered the signed Agreement to Cisco, Cisco has accepted it and you have not revoked it (the “ Effective Date ”). Your 
benefits will commence or be made available to you as set forth above in this Agreement, provided you comply with all of your obligations and 
the terms of this Agreement.  

If you exercise your right of revocation with respect to the first signing, your employment termination will remain in effect effective as of 
January 1, 2015. If you exercise your right of revocation with respect to the second signing, you will not be entitled to the applicable benefits 
pursuant to this Agreement.  

Cisco reserves the right after receiving your signed Agreement to reject it and decline to accept it in the event it is untimely or if it is 
modified by you. In the event the Agreement is rejected or not accepted by Cisco, it will be void and unenforceable.  

In limited circumstances such as, for example, a medical emergency, Cisco reserves the right in its sole discretion to accept an Agreement 
signed after the Expiration Date. However, you should not expect that Cisco will accept an Agreement signed after the Expiration Date and this 
paragraph cannot be used or cited as imposing any obligation on Cisco to accept an Agreement signed after the Expiration Date. Under no 
circumstances will Cisco accept an Agreement executed or delivered to Cisco more than four (4) months after the date of this  
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Agreement. If you sign the Agreement any time after the Expiration Date, or deliver it to Cisco more than one business day following the 
Expiration Date (as set forth above), and Cisco accepts the Agreement, you will be solely responsible for any and all tax liabilities, including 
penalties, excise taxes, and/or interest, if any, under Section 409A of the Internal Revenue Code of 1986 (“ Section 409A ”).  

V. Protecting Your Rights : In understanding the terms of this Agreement and your rights, you are advised to consult with an attorney of 
your choice prior to executing it. Also, the only claims that you are not waiving and releasing under this Agreement are claims you may have 
for (1) unemployment, state disability, worker’s compensation, and/or paid family leave insurance benefits pursuant to the terms of applicable 
state law; (2) continuation of existing participation in Cisco-sponsored group health benefit plans, at your own expense, under COBRA and/or 
under an applicable state law counterpart(s); (3) any benefits entitlements that are vested as of your termination date pursuant to the terms of a 
Cisco-sponsored benefit plan; (4) violation of any federal, state or local statutory and/or public policy right or entitlement that, by applicable 
law, is not waivable; (5) any wrongful act or omission occurring after the date you execute this Agreement, including any breach by Cisco of 
this Agreement; (6) any rights you have to indemnification under the Restated Articles of Incorporation of Cisco Systems, Inc. and the 
Amended and Restated Bylaws of Cisco Systems, Inc., as currently in effect, and the Indemnification Agreement between Cisco and you dated 
November 14, 2005; and (7) any rights to insurance coverage, including expense reimbursement, under any D&O insurance policy maintained 
by Cisco. In addition, nothing in this Agreement prevents or prohibits you from filing a claim with the Equal Employment Opportunity 
Commission (EEOC) or any other government agency that is responsible for enforcing a law on behalf of the government and deems such 
claims not waivable. However, please understand that, because you are waiving and releasing all claims “for monetary damages and any other 
form of personal relief” (per Section III above), you may only seek and receive non-personal forms of relief from the EEOC and similar 
government agencies.  

VI. Deferred Compensation Tax Consequences : Notwithstanding anything to the contrary set forth herein, all payments and benefits 
described in this Agreement that are not otherwise exempt from Section 409A which establishes personal tax and penalty liability for certain 
deferred compensation, shall be fully paid no later than the short-term deferral deadline set forth in Treasury Regulation Section 1.409A-1(b)
(4). In the event that any change to this Agreement or any additional terms are required to comply with Section 409A (or an exemption 
therefrom), you hereby agree that Cisco may make such change or incorporate such terms (by reference or otherwise) without your consent.  

VII. Protecting Cisco’s Rights : In executing this Agreement, you acknowledge that you have not relied upon any statement made by 
Cisco, or any of its representatives or employees, with regard to this Agreement unless the representation is specifically included in this written 
Agreement. Furthermore, this Agreement contains our entire understanding regarding eligibility for and the payment of separation benefits and 
supersedes any and all prior representations and agreements regarding the subject matter of this Agreement. However, this Agreement does not 
modify, amend or supersede written Cisco agreements that are consistent with enforceable provisions of this Agreement such as Cisco’s 
“Proprietary Information and Inventions Agreement” and Cisco’s Arbitration Agreement and Policy. In addition, this  
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Agreement in no way alters the at-will nature of your employment; both you and Cisco are free to terminate your employment at any time for 
any reason, with or without cause or advance notice. Except for any changes that Cisco may make with respect to Section 409A as set forth 
herein, once effective and enforceable, this Agreement can only be changed by another written agreement signed by you and Cisco’s Senior 
Vice President of Human Resources (or his/her designee).  

On or before your Termination Date, you agree to satisfy any and all outstanding financial obligations to the Company and, return to the 
Company all Company documents (and all copies thereof) and other Company property that you have had in your possession at any time, 
including but not limited to, Company files, notes, drawings, records, business plans and forecasts, financial information, specifications, 
computer-recorded information, tangible property (including, but not limited to, computers, laptops, pagers, etc.), credit cards, entry cards, 
identification badges and keys; and any materials of any kind which contain or embody any proprietary or confidential information of the 
Company (and all reproductions thereof). Separation benefits will not be provided to you under this Agreement until you comply with this 
requirement.  

You agree that you will not disclose to others the fact or terms of this Agreement, except that you may disclose such information to your 
spouse or to your attorney or accountant in order for such individuals to render services to you.  

VIII. Mutual Non-Disparagement. You on the one hand, and the Company’s officers and directors with knowledge of this Agreement 
on the other, agree not to make any negative statement about or disparage the other party with any written or oral statement. You specifically 
agree not to make any disparaging comments regarding the Releasees or their products, services, agents, representatives, directors, officers, 
shareholders, attorneys, employees, vendors, affiliates, successors or assigns, or any person acting by, through, under or in concert with any of 
them, with any written or oral statement. Notwithstanding the foregoing, nothing in the clause shall be deemed to limit in any way statements 
by you (i) to your advisors, including legal counsel, that are under a contractual or legal obligation to preserve the confidentiality of such 
statements or (ii) that you in good faith believe are truthful to any regulatory or enforcement agency which requests information from you 
regarding Cisco or in connection with any other legal or regulatory proceeding.  

IX. Non-Solicitation; Confidential Information. For the one (1) year period following your Termination Date, you agree and 
acknowledge that your right to receive the severance consideration described in Section II above shall be conditioned upon you not either 
directly or indirectly soliciting, attempting to hire, recruiting, encouraging, taking away, hiring any employee of Cisco or inducing or otherwise 
causing an employee to leave his or her employment with the Company (regardless whether to commence employment with you or with any 
other entity or person. “Solicit for employment” shall mean, for purposes of this paragraph IX., directly or through an intermediary targeting or 
personally inviting or encouraging a Cisco employee to consider terminating his or her current employment to accept employment with the 
soliciting entity. “Solicit for employment” shall not mean posting job openings on internal or external websites, third party career, job related 
websites or social networking sites available for view by the public or responding to or hiring individuals who have submitted applications or  
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inquiries through such sites provided that such applications or inquiries have not been solicited as prohibited by this. You shall not be 
prohibited from soliciting for employment or employing any such person after three (3) months have lapsed since such person ceased to be 
employed by Cisco. If you engage in any such prohibited activity, then all severance consideration to which you otherwise would be entitled 
under Section II, above, as applicable, thereupon shall cease.  

You hereby acknowledge that you are and continue to be bound by the Proprietary Information and Inventions Agreement you signed 
with the Company dated as of December 30, 2003 (the “ Confidentiality Agreement ”), and that the Confidentiality Agreement inures to the 
benefit of the Company to the same extent as set forth in the Agreement, and that as a result of your employment with the Company you have 
had access to the Company confidential information, that you will hold all confidential information in strictest confidence and that you will not 
make use of such confidential information on behalf of anyone. You further agree that you will deliver to the Company no later than the 
Termination Date all documents and data of any nature containing or pertaining to such confidential information and that you have not taken 
with you any such documents or data or any reproduction thereof. If you violate any of the provisions of the Confidentiality Agreement, then 
all severance consideration to which you otherwise would be entitled under Section II, above, as applicable, thereupon shall cease.  

X. Full Disclosure: You confirm that you are not aware of any claim, grounds, facts or circumstances that are expected to give rise to any 
material investigation, material claim or audit by any entity, including but not limited to, any state or federal or non-U.S. government agency, 
against Cisco in relation to any matter whatsoever arising during your employment at Cisco. You also confirm that, to the best of your 
knowledge, all of your statements to the Audit Committee and your certifications under the Sarbanes-Oxley Act have been complete and 
correct.  

XI. Enforceability Of This Agreement : Any controversy or any claim arising out of or relating to the interpretation, enforceability or 
breach of this Agreement shall be settled by arbitration in accordance with Cisco’s Arbitration Agreement and Policy, a copy of which you 
acknowledge having previously received and agreed to. If for any reason this Arbitration Agreement and Policy is not enforceable, Cisco and 
you agree to arbitration under the employment arbitration rules of the American Arbitration Association (which can be found at 
http://www.adr.org ) or any successor hereto. The parties further agree that, except as set forth in the following paragraph, the arbitrator shall 
not be empowered to add to, subtract from, or modify, alter or amend the terms of this Agreement. Any applicable arbitration rules, agreement 
or policy shall be interpreted in a manner so as to ensure their enforceability under applicable state or federal law.  

Should any provision of this Agreement be determined by an arbitrator or a court of competent jurisdiction to be wholly or partially 
invalid or unenforceable, the legality, validity and enforceability of the remaining parts, terms, or provisions are intended to remain in full force 
and effect.  

We trust that the separation payment and other consideration offered herein will assist you in your employment transition. We wish you 
the best in your future endeavors.  
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CISCO SYSTEMS, INC.  
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/s/ Francine Katsoudas   11/24/14 



FIRST SIGNING: I UNDERSTAND AND VOLUNTARILY ACCEPT AND AGREE TO THE ABOVE TERMS INCLUDING BUT 
NOT LIMITED TO THE RELEASE OF CLAIMS AS OF THE DATE  OF MY SIGNATURE (ORIGINAL)  
   

FOR CISCO USE ONLY  

CISCO SYSTEMS, INC.  
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/s/ Frank A. Calderoni      November 24, 2014  
Signature of Employee     Date Signed 

Frank A. Calderoni      San Jose, CA  
Printed Name of Employee     Location Signed at (e.g., San Jose, CA, USA) 

       
Cisco Employee #     

Received by:     Accepted by: 

          
Name/Date     Name/Date 

M16.1(NS)     



SECOND SIGNING: I UNDERSTAND AND VOLUNTARILY ACCEPT  AND AGREE TO THE ABOVE TERMS INCLUDING 
BUT NOT LIMITED TO THE RELEASE OF CLAIMS AS OF THE DATE OF MY SIGNATURE (ORIGINAL)  
   

FOR CISCO USE ONLY  

CISCO SYSTEMS, INC.  
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Signature of Employee     Date Signed 

          
Printed Name of Employee     Location Signed at (e.g., San Jose, CA, USA) 

       
Cisco Employee #     

Received by:     Accepted by: 

         
Name/Date     Name/Date 

M16.1(NS)     


