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As filed with the Securities and Exchange Commission on January 16, 2004  
Registration No. 333-             

   
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

   

FORM S-8  
REGISTRATION STATEMENT  

Under  
The Securities Act of 1933  

   

   

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

   

   
170 West Tasman Drive  

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

   
Non-plan options to purchase Registrant’s common stock  

(Full titles of the Plans)  
   

   
John T. Chambers  

President, Chief Executive Officer and Director  
Cisco Systems, Inc.  

300 East Tasman Drive  
San Jose, California 95134-1706  

(Name and Address of Agent For Service)  
   

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

   

   
CALCULATION OF REGISTRATION FEE  

   

   

California       77-0059951 
(State or Other Jurisdiction  

of Incorporation or Organization)    

  

  

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

Title of Each Class of Securities  
To Be Registered    

    Amount To Be     
Registered (1)    

    Proposed Maximum     
Offering Price  
Per Unit (2)    

    Proposed Maximum     
Aggregate  

Offering Price    

Amount of  
    Registration     

Fee  

Common Stock, $0.001 par value per share (3)    492,985 (4)   $29.99   $14,784,620.15   $1,197 

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

   

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

   

(3) Each share of common stock includes Preferred Stock Purchase Rights that, prior to the occurrence of certain events, will not be 
exercisable or evidenced separately from the common stock. 

   
   

(4) Represents shares subject to issuance upon the exercise of outstanding non-plan stock options granted by the Registrant on January 15, 
2004 in connection with Registrant’s acquisition of Latitude Communications, Inc. 
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PART II  
   

Information Required in the Registration Statement  
   
Item 3. Incorporation of Documents by Reference .  
   

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

   

   

   

   
All reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the 

date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have 
been sold or which de-registers all securities then remaining unsold shall be deemed to be incorporated by reference into this Registration 
Statement and to be a part hereof from the date of filing such documents. Unless expressly incorporated into this Registration Statement, a 
report furnished on Form 8-K shall not be incorporated by reference into this Registration Statement. Any statement contained in a document 
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration 
Statement to the extent that a statement contained in any subsequently filed document which also is deemed to be incorporated by reference 
herein modifies or supersedes such statement.  
   
Item 4. Description of Securities .  
   

Not applicable.  
   
Item 5. Interests of Named Experts and Counsel .  
   

As of the date of this Registration Statement, attorneys of Fenwick & West LLP and family members thereof beneficially own an 
aggregate of approximately 67,000 shares of the Registrant’s common stock.  
   
Item 6. Indemnification of Directors and Officers .  
   

Section 317 of the California Corporations Code authorizes a court to award, or a corporation’s Board of Directors to grant indemnity to 
directors and officers in terms sufficiently broad to permit indemnification (including reimbursement of expenses incurred) under certain 
circumstances for liabilities arising under the Securities Act of 1933, as amended, (the “Securities Act”). The Registrant’s Restated Articles of 
Incorporation, as amended, and Amended and Restated Bylaws provide for indemnification of its directors, officers, employees and other 
agents to the maximum extent permitted by the California Corporations Code. In addition, the Registrant has entered into  
   

II -1  

  
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended July 26, 2003 filed with the Commission on September 10, 

2003 pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the “Exchange Act” ); 

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

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

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

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

  
(d) The description of the Registrant’s Preferred Stock Purchase Rights contained in the Registrant’s Registration Statement on Form 8-

A (No. 000-18225) filed with the Commission on June 11, 1998, including any amendments or reports filed for the purpose of 
updating such description. 
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Indemnification Agreements with each of its directors and officers, and maintains directors’ and officers’ liability insurance under which its 
directors and officers are insured against loss (as defined in the policy) as a result of certain claims brought against them in such capacities.  
   
Item 7. Exemption from Registration Claimed .  
   

Not applicable.  
   
Item 8. Exhibits .  
   

   
Item 9. Undertakings .  
   

A. The undersigned Registrant hereby undertakes: (1) to file, during any period in which offers or sales are being made, a post-effective 
amendment to this Registration Statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities Act; (ii) to reflect in the 
prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment 
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement—
notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the dollar value of securities offered would not 
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the 
form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more 
than a 20% change in the maximum aggregate  
   

II -2  

Exhibit  
Number  

   

Exhibit Description  

   

Incorporated by Reference  
   

Filed  
Herewith 

      

Form 

   

File No.  
   

Exhibit 

 
   

Filing Date  
   

  4.1 
   

Restated Articles of Incorporation of Cisco Systems, Inc., as currently 
in effect.    S-3    333-56004    4.1    February 21, 2001      

  4.2 
   

Amended and Restated Bylaws of Cisco Systems, Inc., as currently in 
effect.    10-Q    000-18225    3.2    November 17, 2003      

  4.3 
   

Rights Agreement dated as of June 10, 1998 between Cisco Systems, 
Inc. and Bank Boston, N.A.    10-K    000-18225    4.1    September 10, 2003      

  4.4 

   

First Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof between Cisco Systems, Inc. and 
Fleet National Bank (f/k/a Bank Boston, N.A.).    10-K    000-18225    4.2    September 29, 2000      

  4.5 

   

Second Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof by and among Cisco Systems, 
Inc., Fleet National Bank (f/k/a Bank Boston, N.A.), and EquiServe 
Trust Company, N.A.    10-Q    000-18225    4.1    December 10, 2001      

  5    Opinion and Consent of Fenwick & West LLP.                        X 

23.1    Consent of PricewaterhouseCoopers LLP, Independent Accountants.                        X 

23.2    Consent of Fenwick & West LLP (contained in Exhibit 5).                        X 

24 
   

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

99.1    Notice of Grant and Form of Stock Option Agreements.                        X 
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offering price set for the in the “Calculation of Registration Fee” table in the effective Registration Statement; and (iii) to include any material 
information with respect to the plan of distribution not previously disclosed in this Registration Statement or any material change to such 
information in this Registration Statement; provided, however, that clauses (1)(i) and (1)(ii) shall not apply if the information required to be 
included in a post-effective amendment by those clauses is contained in periodic reports filed by the Registrant pursuant to Section 13 or 
Section 15(d) of the Exchange Act that are incorporated by reference into this Registration Statement; (2) that for the purpose of determining 
any liability under the Securities Act each such post-effective amendment shall be deemed to be a new registration statement relating to the 
securities offered therein and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; and (3) to 
remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination 
of the offering.  
   

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

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

II -3  
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SIGNATURES  
   

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto 
duly authorized, in the City of San Jose, State of California, on January 16, 2004.  
   

   
POWER OF ATTORNEY  

   
KNOW ALL PERSONS BY THESE PRESENTS , that the undersigned officers and directors of Cisco Systems, Inc., a California 

corporation, do hereby constitute and appoint John T. Chambers, President, Chief Executive Officer and Director, Dennis D. Powell, Senior 
Vice President and Chief Financial Officer and Mark Chandler, Vice President, Legal Services, General Counsel and Secretary, and each of 
them, the lawful attorneys-in-fact and agents with full power and authority to do any and all acts and things and to execute any and all 
instruments which said attorneys and agents, and any one of them, determine may be necessary or advisable or required to enable said 
corporation to comply with the Securities Act of 1933, as amended, and any rules or regulations or requirements of the Securities and 
Exchange Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority, 
the powers granted include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below 
to this Registration Statement, to any and all amendments, both pre-effective and post-effective, and supplements to this Registration 
Statement, and to any and all instruments or documents filed as part of or in conjunction with this Registration Statement or amendments or 
supplements thereof, and each of the undersigned hereby ratifies and confirms that all said attorneys and agents, or any one of them, shall do or 
cause to be done by virtue hereof. This Power of Attorney may be signed in several counterparts.  
   

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

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

   
II -4  

Cisco Systems, Inc. 

By: 
  

/s/ John T. Chambers  

    John T. Chambers, 
    President, Chief Executive Officer and Director 

Signature  
   

Title  
  

Date  

/s/ John T. Chambers        

John T. Chambers     

President, Chief Executive Officer and Director 
(Principal Executive Officer) 

  

January 16, 2004 

/s/ Dennis D. Powell        

Dennis D. Powell     

Senior Vice President and Chief Financial Officer 
(Principal Financial Officer) 

  

January 16, 2004 

/s/ Betsy Rafael        

Betsy Rafael     

Vice President, Corporate Controller and Principal 
Accounting Officer (Principal Accounting Officer) 

  

January 16, 2004 
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/s/ John P. Morgridge        

John P. Morgridge     

Chairman of the Board and Director 

  

January 16, 2004 

/s/ Donald T. Valentine        

Donald T. Valentine     

Vice Chairman of the Board and Director 

  

January 16, 2004 

/s/ Carol A. Bartz        

Carol A. Bartz     

Director 

  

January 16, 2004 

/s/ M. Michele Burns        

M. Michele Burns     

Director 

  

January 16, 2004 

/s/ Larry R. Carter        

Larry R. Carter     

Director 

  

January 16, 2004 

   

Dr. James F. Gibbons     

Director 

  

January     , 2004 

/s/ Dr. John L. Hennessy        

Dr. John L. Hennessy     

Director 

  

January 16, 2004 

/s/ Roderick C. McGeary        

Roderick C. McGeary     

Director 

  

January 16, 2004 

/s/ James C. Morgan        

James C. Morgan     

Director 

  

January 16, 2004 

/s/ Steven M. West        

Steven M. West     

Director 

  

January 16, 2004 

/s/ Jerry Yang        

Jerry Yang     

Director 

  

January 16, 2004 
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EXHIBIT INDEX  
   

Exhibit  
Number  

   

Exhibit Description  

   

Incorporated by Reference  
   

Filed  
Herewith 

      

Form 

   

File No.  
   

Exhibit 

 
   

Filing Date  
   

  4.1  
   

Restated Articles of Incorporation of Cisco Systems, Inc., as currently 
in effect.    S-3    333-56004    4.1    February 21, 2001      

  4.2  
   

Amended and Restated Bylaws of Cisco Systems, Inc., as currently in 
effect.    10-Q    000-18225    3.2    November 17, 2003      

  4.3  
   

Rights Agreement dated as of June 10, 1998 between Cisco Systems, 
Inc. and Bank Boston, N.A.    10-K    000-18225    4.1    September 10, 2003      

  4.4  

   

First Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof between Cisco Systems, Inc. and 
Fleet National Bank (f/k/a Bank Boston, N.A.).    10-K    000-18225    4.2    September 29, 2000      

  4.5  

   

Second Amendment to the Rights Agreement and Certification of 
Compliance with Section 27 Thereof by and among Cisco Systems, 
Inc., Fleet National Bank (f/k/a Bank Boston, N.A.), and EquiServe 
Trust Company, N.A.    10-Q    000-18225    4.1    December 10, 2001      

  5     Opinion and Consent of Fenwick & West LLP.                        X 

23.1     Consent of PricewaterhouseCoopers LLP, Independent Accountants.                        X 

23.2     Consent of Fenwick & West LLP (contained in Exhibit 5).                        X 

24  
   

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

99.1     Notice of Grant and Form of Stock Option Agreements.                        X 



EXHIBIT 5 
   

OPINION AND CONSENT OF FENWICK & WEST LLP  
   

January 16, 2004  
   
Cisco Systems, Inc.  
170 West Tasman Drive  
San Jose, California 95134-1706  
   
Gentlemen/Ladies:  
   
At your request, we have examined the Registration Statement on Form S-8 (the “ Registration Statement ”) to be filed by Cisco Systems, Inc., 
a California corporation (“Cisco”), with the Securities and Exchange Commission (the “ Commission ”) on or about January 16, 2004 in 
connection with the registration under the Securities Act of 1933, as amended, of an aggregate of 492,985 shares of Cisco Common Stock (the 
“ Shares ”), subject to issuance by the Company upon the exercise of stock options (the “ Options ”) granted by Cisco in accordance with the 
terms of an Agreement and Plan of Merger dated November 11, 2003 between Cisco, Latitude Communications, Inc. and Los Angeles 
Acquisition Corp. (the “Merger Agreement”). In rendering this opinion, we have examined such matters of fact as we have deemed necessary 
in order to render the opinion set forth herein, which included examination of the following:  
   

   

   

   

   

   

   

   

   
In our examination of documents for purposes of this opinion, we have assumed, and express no opinion as to, the genuineness of all signatures 
on original documents, the authenticity and completeness of all documents submitted to us as originals, the conformity to originals and 
completeness of all documents submitted to us as copies, the legal capacity of all persons or entities executing the same, the lack of any 
undisclosed termination, modification, waiver or amendment to any such document and the due execution and delivery of all such documents 
where due execution and delivery are prerequisites to the effectiveness  

  (1) the Company’s Restated Articles of Incorporation, certified by the California Secretary of State on January 13, 2004; 

  (2) the Company’s Amended and Restated Bylaws, certified by the Company’s Assistant Secretary on January 15, 2004; 

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

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

  
(5) the minutes of the meeting of the Compensation Committee of the Company’s Board of Directors, dated January 15, 2004, 

furnished to us by the Company; 

  

(6) the stock records that the Company has provided to us, consisting of a report from the Company’s transfer agent as of January 14, 
2004, verifying the number of the Company’s issued and outstanding shares of capital stock as of that date, and a summary report of 
outstanding options to purchase the Company’s capital stock and stock reserved for issuance upon the exercise of options to be 
granted in the future, also as of such date; 

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

January 12, 2004; and 

  (8) the form of stock option agreement entered into between Cisco and each holder of Options. 



thereof. We have also assumed that the certificates representing the Shares have been, or will be when issued, properly signed by authorized 
officers of the Company or their agents.  
   

As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and such 
additional examination as we consider relevant to this opinion and have assumed the current accuracy and completeness of the information 
obtained from the documents referred to above and such additional examination. We have made no independent investigation or other attempt 
to verify the accuracy of any of such information or to determine the existence or non-existence of any other factual matters; however , we are 
not aware of any facts that would cause us to believe that the opinion expressed herein is not accurate.  
   

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

Based upon the foregoing, it is our opinion that the 492,985 Shares that may be issued and sold by the Company upon the exercise of the 
Options, when issued, sold and delivered in accordance with the applicable stock option agreements entered into thereunder and in the manner 
and for the consideration stated in the Registration Statement and Prospectus, will be validly issued, fully paid and nonassessable.  
   

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

Very truly yours, 

FENWICK & WEST LLP 

By: 
  

/s/ Douglas N. Cogen  

    Douglas N. Cogen, a Partner 



EXHIBIT 23.1 
   

CONSENT OF INDEPENDENT ACCOUNTANTS  
   
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated August 5, 2003, relating to 
the consolidated financial statements, which appears in the 2003 Annual Report to Shareholders of Cisco Systems, Inc., which is incorporated 
by reference in Cisco System’s Annual Report on Form 10-K for the year ended July 26, 2003. We also consent to the incorporation by 
reference of our report dated August 5, 2003, relating to the financial statement schedule, which appears in such Annual Report on Form 10-K.  
   
   
/s/ PricewaterhouseCoopers LLP  
   
San Jose, California  
January 15, 2004  



Exhibit 99.1 
   

Replacement Option under Latitude 1993 Stock Plan 
   

CISCO SYSTEMS, INC.  
NOTICE OF GRANT AND STOCK OPTION AGREEMENT FOR  

NON-PLAN NON-STATUTORY STOCK OPTION  
   
Dear [____________] (“Optionee”):  
   
As you know, on January 12, 2004 (the “Closing Date”) Los Angeles Acquisition Corp., a wholly-owned subsidiary of Cisco Systems, Inc. 
(“Cisco”), acquired Latitude Communications, Inc. (“Latitude”). On the Closing Date your Latitude stock option granted under the 1993 Stock 
Plan and identified in the table below (the “Latitude Option”) was cancelled. In its place, and pursuant to the Benefits/Acceleration Waiver you 
previously executed, Cisco has granted you this stock option (the “Cisco Option”) covering the number of shares of Cisco set forth below (the 
“Option Shares”). The number of Option Shares was determined by multiplying the number of unexercised shares (both vested and unvested) 
covered by the Latitude Option immediately prior to its termination by 0.158660026 (the quotient obtained by dividing the average closing 
price for a share of Cisco stock during the period December 26, 2003 through January 9, 2004 into $3.95) and rounding down the resulting 
product. The Cisco Option exercise price per share was determined by dividing the Latitude Option exercise price by 0.158660026 and 
rounding up the resulting quotient. These conversion formulas were agreed upon by Latitude and Cisco.  
   
This Grant Notice and the attached Cisco Option Agreement (incorporated herein by reference) inform you of the terms of your Cisco Option. 
All capitalized terms in this Grant Notice shall have the meaning assigned to them in this Grant Notice or in the attached Cisco Option 
Agreement (including the appendix thereto). This Cisco Option is a non-statutory stock option and is not covered by the provisions of Sections 
421 and 422 of the Code.  
   

   
Accelerated Vesting. In addition to the accelerated vesting benefits set forth in the Cisco Option Agreement, you will immediately vest in fifty 
percent (50%) of the unvested shares subject to the Cisco Option if, within twenty-four (24) months following the Closing Date:  
   

   

Latitude Option No.: [_____________]   Cisco Option 

Latitude Option Grant Date: [__________]   Date of Grant: [__________] 

No. of Latitude shares: [_____________]   No. of Option Shares: [__________] 

Exercise Price per Latitude share: [________]   Exercise Price per Option Share: [__________________] 
      

The Vesting Start Date under both options is: [___________] 

The Exercise Schedule under both options is: [___________] 

  • your service as an Employee is terminated in connection with (i) a reduction in force of three of more employees of Latitude 
immediately following the Closing Date, or (ii) the elimination of your position; or 

  • you resign from service as an Employee rather than provide your written consent to relocate to a facility or location more than fifty 
(50) miles from the location at which you then provide service as an Employee. 



No Employment or Service Contract. Nothing in this Grant Notice or in the attached Cisco Option Agreement shall confer upon you any 
right to continue in Service for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Corporation (or 
any Parent or Subsidiary employing or retaining you in Service) or of you, which rights are hereby expressly reserved by each, to terminate 
your Service at any time for any reason, with or without cause.  
   
Objections/Questions. If you believe that any term set forth in this Grant Notice is incorrect or inapplicable, or have other objections to any 
provision of this Grant Notice, please provide Cisco written notice of such belief by sending it to the following address no later than 
__________, 2004 :  
   

Cisco Systems, Inc.  
170 West Tasman Dr.  
MS-11-1  
San Jose, CA 95134  
Attn: Stock Administration Dept.  

   
If you have any questions regarding this Grant Notice or the attached Cisco Option Agreement, please contact Colleen Ledesma (Cisco 

Stock Administration) at (408) 527-8321 or mledesma@cisco.com.  
   

   
Optionee understands and agrees to be bound by the terms set forth herein and in the Cisco Option Agreement attached hereto as Exhibit A.  
   

   
ATTACHMENTS  
Exhibit A – Cisco Option Agreement  
Exhibit B – Form S-8 Prospectus  

CISCO SYSTEMS, INC. 

By: 
  

   

    Mark Chandler 
    Corporate Secretary 

   

Optionee  
   
Address: 



EXHIBIT A  
CISCO OPTION AGREEMENT  

   
Recitals  
   
A. The Board has approved the grant of the Cisco Option as an incentive to Optionee to render valuable services to the Corporation (or a Parent 
or Subsidiary).  
   
B. The Grant Notice to which this Agreement is attached as Exhibit A is executed in connection with the grant of the Cisco Option to Optionee. 
   
C. All capitalized terms in this Agreement shall have the meaning assigned to them in the Grant Notice or the attached Appendix.  
   
NOW, THEREFORE, it is hereby agreed as follows:  
   
1. Grant of Option. The Corporation hereby grants to Optionee as of the date of grant indicated for the Cisco Option on the Grant Notice an 
option to purchase up to the number of Option Shares specified in the Grant Notice. The Option Shares shall be purchasable from time to time 
during the option term specified in Paragraph 2 at the Exercise Price.  
   
2. Option Term. This option shall have a maximum term of nine (9) years measured from the Latitude Option’s Grant Date and shall 
accordingly expire at the close of business on the Expiration Date, unless sooner terminated in accordance with Paragraph 5 or 6 .  
   
3. Limited Transferability. This option may, in connection with the Optionee’s estate plan, be assigned in whole or in part during Optionee’s 
lifetime to one or more members of the Optionee’s immediate family or to a trust established for the exclusive benefit of one or more such 
family members. The assigned portion shall be exercisable only by the person or persons who acquire a proprietary interest in the option 
pursuant to such assignment. The terms applicable to the assigned portion shall be the same as those in effect for this option immediately prior 
to such assignment and shall be set forth in such documents issued to the assignee as the Corporation may deem appropriate. Should the 
Optionee die while holding this option, then this option shall be transferred in accordance with Optionee’s will or the laws of descent and 
distribution.  
   
4. Dates of Exercise.  
   
(a) This option shall become exercisable for the Option Shares in one or more installments as specified in the Grant Notice and herein. As the 
option becomes exercisable for such installments, those installments shall accumulate and the option shall remain exercisable for the 
accumulated installments until the Expiration Date or sooner termination of the option term under Paragraph 5 or 6.  
   
(b) As an administrative matter, the exercisable portion of this option may only be exercised until the close of the Nasdaq National Market on 
the last trading day before the Expiration Date or earlier date of termination of the option term under Paragraph 5. Any later attempt to exercise 
this option will not be honored. For example, if Optionee ceases to remain in Service as provided in Paragraph 5(a) and the date three (3) 
months from the date of cessation is Monday, July 4 (a holiday on which the Nasdaq National Market is closed), Optionee must exercise the 
exercisable portion of this option by 4 pm Eastern Daylight Time on Friday, July 1.  



5. Cessation of Service. The option term specified in Paragraph 2 shall terminate (and this option shall cease to be outstanding), prior to the 
Expiration Date should any of the following provisions become applicable:  
   
(a) Should Optionee cease to remain in Service for any reason (other than death, disability, Permanent Disability, or Misconduct) while this 
option is outstanding, then Optionee shall have a period of three (3) months (commencing with the date of such cessation of Service) during 
which to exercise this option, but in no event shall this option be exercisable at any time after the Expiration Date.  
   
(b) If Optionee dies while this option is outstanding, then the personal representative of Optionee’s estate or the person or persons to whom this 
option is transferred pursuant to Optionee’s will or in accordance with the laws of descent and distribution shall have the right to exercise this 
option. Such right shall lapse, and this option shall cease to be outstanding, upon the earlier of (A) the expiration of the twelve (12)- month 
period measured from the date of Optionee’s death or (B) the Expiration Date.  
   
(c) Should Optionee cease Service by reason of Permanent Disability while this option is outstanding, then Optionee shall have a period of 
twelve (12) months (commencing with the date of such cessation of Service) during which to exercise this option. If cessation of Service is by 
reason of a disability other than Permanent Disability, then Optionee shall have a period of six (6) months (commencing with the date of such 
cessation of Service) during which to exercise this option. In no event shall this option be exercisable at any time after the Expiration Date.  
   
(d) Should Optionee’s Service be terminated for Misconduct or should Optionee otherwise engage in Misconduct while this option is 
outstanding, then this option shall terminate immediately and cease to remain outstanding.  
   
(e) For purposes of this Agreement, Optionee’s period of Service shall not include any period of notice of termination of employment, whether 
expressed or implied. Optionee’s date of cessation of Service shall mean the date upon which Optionee ceases active performance of services 
for the Corporation and shall be determined solely by this Agreement and without reference to any other agreement, written or oral, including 
Optionee’s contract of employment.  
   
(f) During the limited period of post-Service exercisability, this option may not be exercised in the aggregate for more than the number of 
vested Option Shares for which the option is exercisable at the time of Optionee’s cessation of Service. Upon the expiration of such limited 
exercise period or (if earlier) upon the Expiration Date, this option shall terminate and cease to be outstanding for any vested Option Shares for 
which the option has not been exercised. However, this option shall, immediately upon Optionee’s cessation of Service for any reason, 
terminate and cease to be outstanding with respect to any Option Shares in which Optionee is not otherwise at that time vested or for which this 
option is not otherwise at that time exercisable.  
   
6. Change in Control and Corporate Transactions  
   
(a) This option, to the extent outstanding at the time of a Corporate Transaction but not otherwise fully exercisable, shall automatically 
accelerate so that this option shall, immediately prior to the effective date of the Corporate Transaction, become exercisable for all of the 
Option Shares at the time subject to this option and may be exercised for any or all of those Option Shares as fully-vested shares of Common 
Stock. No such acceleration of this option, however, shall occur if and to the extent: (i) this option is, in connection with the Corporate 
Transaction, either to be assumed by the successor corporation (or parent thereof) or to be replaced with a comparable option to purchase 
shares of the capital stock of the successor corporation (or parent thereof) or (ii) this option is to be replaced with a cash incentive program  



of the successor corporation which preserves the spread existing on the unvested Option Shares at the time of the Corporate Transaction (the 
excess of the Fair Market Value of those Option Shares over the aggregate Exercise Price payable for such shares) and provides for subsequent 
pay-out in accordance with the same option exercise/vesting schedule set forth in the Grant Notice. The determination of option comparability 
under clause (i) shall be made by the Administrator, and such determination shall be final, binding and conclusive.  
   
(b) Immediately following the Corporate Transaction, this option shall terminate and cease to be outstanding, except to the extent assumed by 
the successor corporation (or parent thereof) in connection with the Corporate Transaction.  
   
(c) If this option is assumed in connection with a Corporate Transaction, then this option shall be appropriately adjusted, immediately after 
such Corporate Transaction, to apply to the number and class of securities which would have been issuable to Optionee in consummation of 
such Corporate Transaction had the option been exercised immediately prior to such Corporate Transaction, and appropriate adjustments shall 
also be made to the Exercise Price, provided the aggregate Exercise Price shall remain the same.  
   
(d) This option, to the extent outstanding at the time of a Change in Control but not otherwise fully exercisable, shall automatically accelerate 
so that this option shall, immediately prior to the effective date of the Change in Control, become exercisable for all of the Option Shares at the 
time subject to this option and may be exercised for any or all of those Option Shares as fully-vested shares of Common Stock. This option 
shall remain so exercisable until the Expiration Date or sooner termination of the option term.  
   
(e) This Agreement shall not in any way affect the right of the Corporation to adjust, reclassify, reorganize or otherwise change its capital or 
business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.  
   
7. Adjustment in Option Shares. Should any change be made to the Common Stock by reason of any stock split, stock dividend, 
recapitalization, combination of shares, exchange of shares or other change affecting the outstanding Common Stock as a class without the 
Corporation’s receipt of consideration, appropriate adjustments shall be made to (a) the total number and/or class of securities subject to this 
option and (b) the Exercise Price in order to reflect such change and thereby preclude a dilution or enlargement of benefits hereunder.  
   
8. Shareholder Rights. The holder of this option shall not have any shareholder rights with respect to the Option Shares until such person shall 
have exercised the option, paid the Exercise Price and become a holder of record of the purchased shares.  
   
9. Manner of Exercising Option.  
   
(a) In order to exercise this option with respect to all or any part of the Option Shares for which this option is at the time exercisable, Optionee 
(or any other person or persons exercising the option) must take the following actions:  
   
(i) Pay the aggregate Exercise Price for the purchased shares in one or more of the following forms:  
   

(A) cash or check made payable to the Corporation;  
   

(B) to the extent the option is exercised for vested Option Shares, through a special sale and remittance procedure pursuant to which 
Optionee (or any other person or persons exercising the  



option) shall concurrently provide irrevocable written instructions (I) to a Corporation-designated brokerage firm to effect the immediate 
sale of the purchased shares and remit to the Corporation, out of the sale proceeds available on the settlement date, sufficient funds to 
cover the aggregate Exercise Price payable for the purchased shares plus all applicable taxes required to be withheld by the Corporation 
by reason of such exercise and (II) to the Corporation to deliver the certificates for the purchased shares directly to such brokerage firm in 
order to complete the sale transaction; and  

   
(C) a promissory note payable to the Corporation, but only to the extent authorized by the Administrator in accordance with Paragraph 
13; and  

   
(D) shares of Common Stock held by Optionee (or any other person or persons exercising the option) for the requisite period necessary to 
avoid a charge to the Corporation’s earnings for financial reporting purposes and valued at Fair Market Value on the Exercise Date.  

   
(ii) Furnish to the Corporation appropriate documentation that the person or persons exercising the option (if other than Optionee) have the 
right to exercise this option.  
   
(iii) Make appropriate arrangements with the Corporation (or Parent or Subsidiary employing or retaining Optionee) for the satisfaction of all 
tax withholding requirements applicable to the option exercise.  
   
(b) As soon as practical after the Exercise Date, the Corporation shall issue to or on behalf of Optionee (or any other person or persons 
exercising this option) a certificate for the purchased Option Shares, with the appropriate legends affixed thereto.  
   
(c) In no event may this option be exercised for any fractional shares.  
   
(d) Notwithstanding any other provisions of this Agreement or any other agreement to the contrary, if at the time this option is exercised, 
Optionee is indebted to the Corporation (or any Parent or Subsidiary) for any reason, the following actions shall be taken, as deemed 
appropriate by the Administrator:  
   
(i) any shares of Common Stock to be issued upon such exercise shall automatically be pledged against Optionee’s outstanding indebtedness; 
and  
   
(ii) if this option is exercised in accordance with subparagraph 9(a)(i)(B) above, the after tax proceeds of the sale of Optionee’s stock shall 
automatically be applied to the outstanding balance of Optionee’s indebtedness.  
   
10. Compliance with Laws and Regulations.  
   
(a) The exercise of this option and the issuance of the Option Shares upon such exercise shall be subject to compliance by the Corporation and 
Optionee with all applicable requirements of law relating thereto and with all applicable regulations of any stock exchange (or the Nasdaq 
National Market, if applicable) on which Common Stock may be listed for trading at the time of such exercise and issuance.  
   
(b) The inability of the Corporation to obtain approval from any regulatory body having authority deemed by the Corporation to be necessary 
to the lawful issuance and sale of any Common Stock pursuant to this option shall relieve the Corporation of any liability with respect to the 
non-issuance or sale of the Common Stock as to which such approval shall not have been obtained. The Corporation, however, shall use its best 
efforts to obtain all such approvals.  



(c) No Option Shares may be delivered in connection with this option until there shall have been compliance with all applicable requirements 
of Federal and state securities laws, including the filing and effectiveness of the Form S-8 registration statement for the Option Shares.  
   
11. Successors and Assigns. Except to the extent otherwise provided in Paragraphs 3 and 6, the provisions of this Agreement shall inure to the 
benefit of, and be binding upon, the Corporation and its successors and assigns and Optionee, Optionee’s assigns and the legal representatives, 
heirs and legatees of Optionee’s estate.  
   
12. Notices. Any notice required to be given or delivered to the Corporation under the terms of this Agreement shall be in writing and 
addressed to the Corporation at its principal corporate offices. Any notice required to be given or delivered to Optionee shall be in writing and 
addressed to Optionee at the address indicated below Optionee’s signature line on the Grant Notice. All notices shall be deemed effective upon 
personal delivery or upon deposit in the U.S. mail, postage prepaid and properly addressed to the party to be notified.  
   
13. Financing. The Administrator may, in its absolute discretion and without any obligation to do so, permit Optionee to pay the Exercise Price 
for the purchased Option Shares by delivering a full-recourse promissory note payable to the Corporation. The terms of any such promissory 
note (including the interest rate, the requirements for collateral and the terms of repayment) shall be established by the Administrator in its sole 
discretion.  
   
14. Administration. All decisions of the Administrator with respect to any question or issue arising under this Agreement (including, without 
limitation, its construction) shall be final, binding and conclusive on all persons having an interest in this option.  
   
15. Governing Law. The interpretation, performance and enforcement of this Agreement shall be governed by the laws of the State of 
California without resort to that State’s conflict-of-laws rules.  
   
16. Leave of Absence. The following provisions shall apply upon the Optionee’s commencement of an authorized leave of absence:  
   
(a) The exercise schedule in effect under the Grant Notice shall be frozen as of the first day of the authorized leave, and this option shall not 
become exercisable for any additional installments of the Option Shares during the period Optionee remains on such leave.  
   
(b) In no event shall this option become exercisable for any additional Option Shares or otherwise remain outstanding if Optionee does not 
resume Employee status prior to the earlier of the Expiration Date or the date on which the authorized leave of absence ends.  
   
17. Further Instruments. The parties agree to execute such further instruments and to take such further action as may be reasonably necessary 
to carry out the purposes and intent of this Agreement.  
   
18. Authorization to Release Necessary Personal Information.  
   
(a) Optionee hereby authorizes and directs Optionee’s employer to collect, use and transfer in electronic or other form, any personal 
information (the “Data”) regarding Optionee’s employment, the nature and amount of Optionee’s compensation and identifying information 
(including, but not limited to, Optionee’s name, home address, telephone number, date of birth, social security number (or any other social or 
national identification number), salary, nationality, job title, number of shares of Common Stock held and the details of all options or any other 
entitlement to shares of Common Stock awarded, cancelled,  



exercised, vested, unvested or outstanding) for the purpose of implementing, administering and managing Optionee’s use of this option. 
Optionee understands that the Data may be transferred to the Corporation or any of its Subsidiaries, or to any third parties assisting in the 
implementation, administration and management of this option, including any requisite transfer to a broker or other third party assisting with 
the exercise of this option or with whom shares of Common Stock acquired upon exercise of this option or cash from the sale of such shares 
may be deposited. Optionee acknowledges that recipients of the Data may be located in different countries, and those countries may have data 
privacy laws and protections different from those in the country of Optionee’s residence. Furthermore, Optionee acknowledges and understands 
that the transfer of the Data to the Corporation or any of its Subsidiaries, or to any third parties is necessary for Optionee’s participation in 
other stock awards made by the Corporation.  
   
(b) Optionee may at any time withdraw the consents herein, by contacting Optionee’s local human resources representative in writing. 
Optionee further acknowledges that withdrawal of consent may affect Optionee’s ability to exercise or realize benefits from the option, and 
Optionee’s ability to participate in stock option grants made by the Corporation.  
   
19. No Entitlement or Claims for Compensation.  
   
(a) Grants of options are made at the discretion of the Corporation, and the Corporation may suspend or terminate the practice of making such 
grants at any time. The grant of an option in one year or at one time does not in any way entitle Optionee to an option grant in the future. The 
option is wholly discretionary in nature and is not to be considered part of Optionee’s normal or expected compensation subject to severance, 
resignation, redundancy or similar compensation. The value of the option is an extraordinary item of compensation which is outside the scope 
of Optionee’s employment contract (if any).  
   
(b) Optionee shall have no rights to compensation or damages as a result of Optionee’s cessation of Service for any reason whatsoever, whether 
or not in breach of contract, insofar as those rights arise or may arise from Optionee’s ceasing to have rights under or be entitled to exercise this 
option as a result of such cessation or from the loss or diminution in value of such rights. If Optionee did acquire any such rights, Optionee is 
deemed to have waived them irrevocably by accepting the option.  
   

   
Appendix  

   
The following definitions shall be in effect under the Agreement:  
   
A. Administrator shall mean either the Board or (to the extent of authority delegated by the Board) a committee of the Board acting in its 
administrative capacity.  
   
B. Agreement shall mean this Cisco Option Agreement.  
   
C. Board shall mean the Corporation’s Board of Directors.  
   
D. Change in Control shall mean a change in ownership or control of the Corporation effected through either of the following transactions:  
   
(i) the acquisition, directly or indirectly by any person or related group of persons (other than the Corporation or a person that directly or 
indirectly controls, is controlled by, or is under common control with, the Corporation), of beneficial ownership (within the meaning of Rule 
13d-3 of the Exchange Act) of securities possessing more than thirty-five percent (35%) of the total combined voting power of the 
Corporation’s outstanding securities pursuant to a tender or exchange offer made directly to the Corporation’s shareholders which the Board 
does not recommend such shareholders to accept, or  



(ii) a change in the composition of the Board over a period of thirty-six (36) consecutive months or less such that a majority of the Board 
members ceases, by reason of one or more contested elections for Board membership, to be comprised of individuals who either (A) have been 
Board members continuously since the beginning of such period or (B) have been elected or nominated for election as Board members during 
such period by at least a majority of the Board members described in clause (A) who were still in office at the time the Board approved such 
election or nomination.  
   
E. Code shall mean the Internal Revenue Code of 1986, as amended.  
   
F. Common Stock shall mean the Corporation’s common stock.  
   
G. Corporate Transaction shall mean either of the following shareholder-approved transactions to which the Corporation is a party:  
   
(i) a merger or consolidation in which securities possessing more than fifty percent (50%) of the total combined voting power of the 
Corporation’s outstanding securities are transferred to a person or persons different from the persons holding those securities immediately prior 
to such transaction, or  
   
(ii) the sale, transfer or other disposition of all or substantially all of the Corporation’s assets in complete liquidation or dissolution of the 
Corporation.  
   
H. Corporation shall mean Cisco Systems, Inc., a California corporation.  
   
I. Employee shall mean an individual who is in the employ of the Corporation (or any Parent or Subsidiary), subject to the control and 
direction of the employer entity as to both the work to be performed and the manner and method of performance.  
   
J. Exchange Act shall mean the Securities Exchange Act of 1934, as amended.  
   
K. Exercise Date shall mean the date on which the option shall have been exercised in accordance with Paragraph 9 of the Agreement.  
   
L. Exercise Price shall mean the exercise price per share as specified in the Grant Notice.  
   
M. Expiration Date shall mean the date on which the option expires as specified in the Grant Notice.  
   
N. Fair Market Value per share of Common Stock on any relevant date shall be determined in accordance with the following provisions:  
   
(i) If the Common Stock is at the time traded on the Nasdaq National Market, then the Fair Market Value shall be the closing selling price per 
share of Common Stock on the date in question, as the price is reported by the National Association of Securities Dealers on the Nasdaq 
National Market or any successor system. If there is no closing selling price for the Common Stock on the date in question, then the Fair 
Market Value shall be the closing selling price on the last preceding date for which such quotation exists.  
   
(ii) If the Common Stock is at the time listed on any Stock Exchange, then the Fair Market Value shall be the closing selling price per share of 
Common Stock on the date in question on the Stock Exchange determined by the Administrator to be the primary market for the Common 
Stock, as such price is officially quoted in the composite tape of transactions on such exchange. If there is no closing selling  



price for the Common Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for 
which such quotation exists.  
   
O. Grant Notice shall mean the Notice of Grant and Stock Option Agreement for Non-Plan Non-Statutory Stock Option executed by Optionee 
and to which this Agreement is attached as an exhibit.  
   
P. Latitude Option ’s Grant Date shall mean the date of grant of the Latitude Option identified in the Grant Notice.  
   
Q. Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by Optionee, any unauthorized use or disclosure 
by Optionee of confidential information or trade secrets of the Corporation (or any Parent or Subsidiary), or any other intentional misconduct 
by Optionee adversely affecting the business or affairs of the Corporation (or any Parent or Subsidiary) in a material manner. The foregoing 
definition shall not be deemed to be inclusive of all the acts or omissions which the Corporation (or any Parent or Subsidiary) may consider as 
grounds for the dismissal or discharge of Optionee or any other individual in the Service of the Corporation (or any Parent or Subsidiary).  
   
R. Non-Statutory Option shall mean an option not intended to satisfy the requirements of Code Section 422.  
   
S. Option Shares shall mean the number of shares of Common Stock subject to the option as specified in the Grant Notice.  
   
T. Optionee shall mean the person to whom this option is granted as specified in the Grant Notice.  
   
U. Parent shall mean any corporation (other than the Corporation) in an unbroken chain of corporations ending with the Corporation, provided 
each corporation in the unbroken chain (other than the Corporation) owns, at the time of the determination, stock possessing fifty percent 
(50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.  
   
V. Permanent Disability shall mean Optionee’s inability to engage in any substantial gainful activity by reason of any medically determinable 
physical or mental impairment which is expected to result in death or has lasted or can be expected to last for a continuous period of twelve 
(12) months or more.  
   
W. Service shall mean the Optionee’s performance of services for the Corporation (or any Parent or Subsidiary) in the capacity of an 
Employee, a non-employee member of the board of directors or a consultant or independent advisor.  
   
X. Stock Exchange shall mean the American Stock Exchange or the New York Stock Exchange.  
   
Y. Subsidiary shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the Corporation, 
provided each corporation (other than the last corporation) in the unbroken chain owns, at the time of the determination, stock possessing fifty 
percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.  



Replacement Option under Latitude 1999 and 2001 Stock Plan 
   

CISCO SYSTEMS, INC.  
NOTICE OF GRANT AND STOCK OPTION AGREEMENT FOR  

NON-PLAN NON-STATUTORY STOCK OPTION  
   
Dear [____________] (“Optionee”):  
   
As you know, on January 12, 2004 (the “Closing Date”) Los Angeles Acquisition Corp., a wholly-owned subsidiary of Cisco Systems, Inc. 
(“Cisco”), acquired Latitude Communications, Inc. (“Latitude”). On the Closing Date your Latitude stock option identified in the table below 
(the “Latitude Option”) was cancelled. In its place, and pursuant to the Benefits/Acceleration Waiver you previously executed, Cisco has 
granted you this stock option (the “Cisco Option”) covering the number of shares of Cisco set forth below (the “Option Shares”). The number 
of Option Shares was determined by multiplying the number of unexercised shares (both vested and unvested) covered by the Latitude Option 
immediately prior to its termination by 0.158660026 (the quotient obtained by dividing the average closing price for a share of Cisco stock 
during the period December 26, 2003 through January 9, 2004 into $3.95) and rounding down the resulting product. The Cisco Option exercise 
price per share was determined by dividing the Latitude Option exercise price by 0.158660026 and rounding up the resulting quotient. These 
conversion formulas were agreed upon by Latitude and Cisco.  
   
This Grant Notice and the attached Cisco Option Agreement (incorporated herein by reference) inform you of the terms of your Cisco Option. 
All capitalized terms in this Grant Notice shall have the meaning assigned to them in this Grant Notice or in the attached Cisco Option 
Agreement (including the appendix thereto). This Cisco Option is a non-statutory stock option and is not covered by the provisions of Sections 
421 and 422 of the Code.  
   

   
Accelerated Vesting. In addition to the accelerated vesting benefits set forth in the Cisco Option Agreement, you will immediately vest in fifty 
percent (50%) of the unvested shares subject to the Cisco Option if, within twenty-four (24) months following the Closing Date:  
   

   

Latitude Option No.: [_____________]   Cisco Option 

Latitude Option Grant Date: [__________]   Date of Grant: [__________] 

No. of Latitude shares: [_____________]   No. of Option Shares: [__________] 

Exercise Price per Latitude share: [________]   Exercise Price per Option Share: [__________________] 
  

The Vesting Start Date under both options is: [___________] 

The Exercise Schedule under both options is: [___________] 

  • your service as an Employee is terminated in connection with (i) a reduction in force of three of more employees of Latitude 
immediately following the Closing Date, or (ii) the elimination of your position; or 

  • you resign from service as an Employee rather than provide your written consent to relocate to a facility or location more than fifty 
(50) miles from the location at which you then provide service as an Employee. 



No Employment or Service Contract. Nothing in this Grant Notice or in the attached Cisco Option Agreement shall confer upon you any 
right to continue in Service for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Corporation (or 
any Parent or Subsidiary employing or retaining you in Service) or of you, which rights are hereby expressly reserved by each, to terminate 
your Service at any time for any reason, with or without cause.  
   
Objections/Questions. If you believe that any term set forth in this Grant Notice is incorrect or inapplicable, or have other objections to any 
provision of this Grant Notice, please provide Cisco written notice of such belief by sending it to the following address no later than 
__________, 2004 :  
   

Cisco Systems, Inc.  
170 West Tasman Dr.  
MS-11-1  
San Jose, CA 95134  
Attn: Stock Administration Dept.  

   
If you have any questions regarding this Grant Notice or the attached Cisco Option Agreement, please contact Colleen Ledesma (Cisco 

Stock Administration) at (408) 527-8321 or mledesma@cisco.com.  
   

   
Optionee understands and agrees to be bound by the terms set forth herein and in the Cisco Option Agreement attached hereto as Exhibit A.  
   

   
ATTACHMENTS  
Exhibit A – Cisco Option Agreement  
Exhibit B – Form S-8 Prospectus  

CISCO SYSTEMS, INC. 

By: 
  

   

    Mark Chandler 
    Corporate Secretary 

   

Optionee  
   
Address: 



EXHIBIT A  
CISCO OPTION AGREEMENT  

   
Recitals  
   
A. The Board has approved the grant of the Cisco Option as an incentive to Optionee to render valuable services to the Corporation (or a Parent 
or Subsidiary).  
   
B. The Grant Notice to which this Agreement is attached as Exhibit A is executed in connection with the grant of the Cisco Option to Optionee. 
   
C. All capitalized terms in this Agreement shall have the meaning assigned to them in the Grant Notice or the attached Appendix.  
   
NOW, THEREFORE, it is hereby agreed as follows:  
   
1. Grant of Option. The Corporation hereby grants to Optionee as of the date of grant indicated for the Cisco Option on the Grant Notice an 
option to purchase up to the number of Option Shares specified in the Grant Notice. The Option Shares shall be purchasable from time to time 
during the option term specified in Paragraph 2 at the Exercise Price.  
   
2. Option Term. This option shall have a maximum term of nine (9) years measured from the Latitude Option’s Grant Date and shall 
accordingly expire at the close of business on the Expiration Date, unless sooner terminated in accordance with Paragraph 5 or 6 .  
   
3. Limited Transferability. This option may, in connection with the Optionee’s estate plan, be assigned in whole or in part during Optionee’s 
lifetime to one or more members of the Optionee’s immediate family or to a trust established for the exclusive benefit of one or more such 
family members. The assigned portion shall be exercisable only by the person or persons who acquire a proprietary interest in the option 
pursuant to such assignment. The terms applicable to the assigned portion shall be the same as those in effect for this option immediately prior 
to such assignment and shall be set forth in such documents issued to the assignee as the Corporation may deem appropriate. Should the 
Optionee die while holding this option, then this option shall be transferred in accordance with Optionee’s will or the laws of descent and 
distribution.  
   
4. Dates of Exercise.  
   
(a) This option shall become exercisable for the Option Shares in one or more installments as specified in the Grant Notice and herein. As the 
option becomes exercisable for such installments, those installments shall accumulate and the option shall remain exercisable for the 
accumulated installments until the Expiration Date or sooner termination of the option term under Paragraph 5 or 6.  
   
(b) As an administrative matter, the exercisable portion of this option may only be exercised until the close of the Nasdaq National Market on 
the last trading day before the Expiration Date or earlier date of termination of the option term under Paragraph 5. Any later attempt to exercise 
this option will not be honored. For example, if Optionee ceases to remain in Service as provided in Paragraph 5(a) and the date three (3) 
months from the date of cessation is Monday, July 4 (a holiday on which the Nasdaq National Market is closed), Optionee must exercise the 
exercisable portion of this option by 4 pm Eastern Daylight Time on Friday, July 1.  



5. Cessation of Service. The option term specified in Paragraph 2 shall terminate (and this option shall cease to be outstanding), prior to the 
Expiration Date should any of the following provisions become applicable:  
   
(a) Should Optionee cease to remain in Service for any reason (other than death, Permanent Disability, or Misconduct) while this option is 
outstanding, then Optionee shall have a period of three (3) months (commencing with the date of such cessation of Service) during which to 
exercise this option, but in no event shall this option be exercisable at any time after the Expiration Date.  
   
(b) If Optionee dies while this option is outstanding, then the personal representative of Optionee’s estate or the person or persons to whom this 
option is transferred pursuant to Optionee’s will or in accordance with the laws of descent and distribution shall have the right to exercise this 
option. Such right shall lapse, and this option shall cease to be outstanding, upon the earlier of (A) the expiration of the twelve (12)- month 
period measured from the date of Optionee’s death or (B) the Expiration Date.  
   
(c) Should Optionee cease Service by reason of Permanent Disability while this option is outstanding, then Optionee shall have a period of 
twelve (12) months (commencing with the date of such cessation of Service) during which to exercise this option. In no event shall this option 
be exercisable at any time after the Expiration Date.  
   
(d) Should Optionee’s Service be terminated for Misconduct or should Optionee otherwise engage in Misconduct while this option is 
outstanding, then this option shall terminate immediately and cease to remain outstanding.  
   
(e) For purposes of this Agreement, Optionee’s period of Service shall not include any period of notice of termination of employment, whether 
expressed or implied. Optionee’s date of cessation of Service shall mean the date upon which Optionee ceases active performance of services 
for the Corporation and shall be determined solely by this Agreement and without reference to any other agreement, written or oral, including 
Optionee’s contract of employment.  
   
(f) During the limited period of post-Service exercisability, this option may not be exercised in the aggregate for more than the number of 
vested Option Shares for which the option is exercisable at the time of Optionee’s cessation of Service. Upon the expiration of such limited 
exercise period or (if earlier) upon the Expiration Date, this option shall terminate and cease to be outstanding for any vested Option Shares for 
which the option has not been exercised. However, this option shall, immediately upon Optionee’s cessation of Service for any reason, 
terminate and cease to be outstanding with respect to any Option Shares in which Optionee is not otherwise at that time vested or for which this 
option is not otherwise at that time exercisable.  
   
6. Change in Control and Corporate Transactions  
   
(a) This option, to the extent outstanding at the time of a Corporate Transaction but not otherwise fully exercisable, shall automatically 
accelerate so that this option shall, immediately prior to the effective date of the Corporate Transaction, become exercisable for all of the 
Option Shares at the time subject to this option and may be exercised for any or all of those Option Shares as fully-vested shares of Common 
Stock. No such acceleration of this option, however, shall occur if and to the extent: (i) this option is, in connection with the Corporate 
Transaction, either to be assumed by the successor corporation (or parent thereof) or to be replaced with a comparable option to purchase 
shares of the capital stock of the successor corporation (or parent thereof) or (ii) this option is to be replaced with a cash incentive program of 
the successor corporation which preserves the spread existing on the unvested Option Shares at the time of the Corporate Transaction (the 
excess of the Fair Market Value of those Option Shares over the  



aggregate Exercise Price payable for such shares) and provides for subsequent pay-out in accordance with the same option exercise/vesting 
schedule set forth in the Grant Notice. The determination of option comparability under clause (i) shall be made by the Administrator, and such 
determination shall be final, binding and conclusive.  
   
(b) Immediately following the Corporate Transaction, this option shall terminate and cease to be outstanding, except to the extent assumed by 
the successor corporation (or parent thereof) in connection with the Corporate Transaction.  
   
(c) If this option is assumed in connection with a Corporate Transaction, then this option shall be appropriately adjusted, immediately after 
such Corporate Transaction, to apply to the number and class of securities which would have been issuable to Optionee in consummation of 
such Corporate Transaction had the option been exercised immediately prior to such Corporate Transaction, and appropriate adjustments shall 
also be made to the Exercise Price, provided the aggregate Exercise Price shall remain the same.  
   
(d) This option, to the extent outstanding at the time of a Change in Control but not otherwise fully exercisable, shall automatically accelerate 
so that this option shall, immediately prior to the effective date of the Change in Control, become exercisable for all of the Option Shares at the 
time subject to this option and may be exercised for any or all of those Option Shares as fully-vested shares of Common Stock. This option 
shall remain so exercisable until the Expiration Date or sooner termination of the option term.  
   
(e) This Agreement shall not in any way affect the right of the Corporation to adjust, reclassify, reorganize or otherwise change its capital or 
business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.  
   
7. Adjustment in Option Shares. Should any change be made to the Common Stock by reason of any stock split, stock dividend, 
recapitalization, combination of shares, exchange of shares or other change affecting the outstanding Common Stock as a class without the 
Corporation’s receipt of consideration, appropriate adjustments shall be made to (a) the total number and/or class of securities subject to this 
option and (b) the Exercise Price in order to reflect such change and thereby preclude a dilution or enlargement of benefits hereunder.  
   
8. Shareholder Rights. The holder of this option shall not have any shareholder rights with respect to the Option Shares until such person shall 
have exercised the option, paid the Exercise Price and become a holder of record of the purchased shares.  
   
9. Manner of Exercising Option.  
   
(a) In order to exercise this option with respect to all or any part of the Option Shares for which this option is at the time exercisable, Optionee 
(or any other person or persons exercising the option) must take the following actions:  
   
(i) Pay the aggregate Exercise Price for the purchased shares in one or more of the following forms:  
   

(A) cash or check made payable to the Corporation;  
   

(B) to the extent the option is exercised for vested Option Shares, through a special sale and remittance procedure pursuant to which 
Optionee (or any other person or persons exercising the option) shall concurrently provide irrevocable written instructions (I) to a 
Corporation-designated brokerage firm to effect the immediate sale of the purchased shares and remit to the Corporation,  



out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate Exercise Price payable for the purchased 
shares plus all applicable taxes required to be withheld by the Corporation by reason of such exercise and (II) to the Corporation to 
deliver the certificates for the purchased shares directly to such brokerage firm in order to complete the sale transaction; and  

   
(C) a promissory note payable to the Corporation, but only to the extent authorized by the Administrator in accordance with Paragraph 
13; and  

   
(D) shares of Common Stock held by Optionee (or any other person or persons exercising the option) for the requisite period necessary to 
avoid a charge to the Corporation’s earnings for financial reporting purposes and valued at Fair Market Value on the Exercise Date.  

   
(ii) Furnish to the Corporation appropriate documentation that the person or persons exercising the option (if other than Optionee) have the 
right to exercise this option.  
   
(iii) Make appropriate arrangements with the Corporation (or Parent or Subsidiary employing or retaining Optionee) for the satisfaction of all 
tax withholding requirements applicable to the option exercise.  
   
(b) As soon as practical after the Exercise Date, the Corporation shall issue to or on behalf of Optionee (or any other person or persons 
exercising this option) a certificate for the purchased Option Shares, with the appropriate legends affixed thereto.  
   
(c) In no event may this option be exercised for any fractional shares.  
   
(d) Notwithstanding any other provisions of this Agreement or any other agreement to the contrary, if at the time this option is exercised, 
Optionee is indebted to the Corporation (or any Parent or Subsidiary) for any reason, the following actions shall be taken, as deemed 
appropriate by the Administrator:  
   
(i) any shares of Common Stock to be issued upon such exercise shall automatically be pledged against Optionee’s outstanding indebtedness; 
and  
   
(ii) if this option is exercised in accordance with subparagraph 9(a)(i)(B) above, the after tax proceeds of the sale of Optionee’s stock shall 
automatically be applied to the outstanding balance of Optionee’s indebtedness.  
   
10. Compliance with Laws and Regulations.  
   
(a) The exercise of this option and the issuance of the Option Shares upon such exercise shall be subject to compliance by the Corporation and 
Optionee with all applicable requirements of law relating thereto and with all applicable regulations of any stock exchange (or the Nasdaq 
National Market, if applicable) on which Common Stock may be listed for trading at the time of such exercise and issuance.  
   
(b) The inability of the Corporation to obtain approval from any regulatory body having authority deemed by the Corporation to be necessary 
to the lawful issuance and sale of any Common Stock pursuant to this option shall relieve the Corporation of any liability with respect to the 
non-issuance or sale of the Common Stock as to which such approval shall not have been obtained. The Corporation, however, shall use its best 
efforts to obtain all such approvals.  



(c) No Option Shares may be delivered in connection with this option until there shall have been compliance with all applicable requirements 
of Federal and state securities laws, including the filing and effectiveness of the Form S-8 registration statement for the Option Shares.  
   
11. Successors and Assigns. Except to the extent otherwise provided in Paragraphs 3 and 6, the provisions of this Agreement shall inure to the 
benefit of, and be binding upon, the Corporation and its successors and assigns and Optionee, Optionee’s assigns and the legal representatives, 
heirs and legatees of Optionee’s estate.  
   
12. Notices. Any notice required to be given or delivered to the Corporation under the terms of this Agreement shall be in writing and 
addressed to the Corporation at its principal corporate offices. Any notice required to be given or delivered to Optionee shall be in writing and 
addressed to Optionee at the address indicated below Optionee’s signature line on the Grant Notice. All notices shall be deemed effective upon 
personal delivery or upon deposit in the U.S. mail, postage prepaid and properly addressed to the party to be notified.  
   
13. Financing. The Administrator may, in its absolute discretion and without any obligation to do so, permit Optionee to pay the Exercise Price 
for the purchased Option Shares by delivering a full-recourse promissory note payable to the Corporation. The terms of any such promissory 
note (including the interest rate, the requirements for collateral and the terms of repayment) shall be established by the Administrator in its sole 
discretion.  
   
14. Administration. All decisions of the Administrator with respect to any question or issue arising under this Agreement (including, without 
limitation, its construction) shall be final, binding and conclusive on all persons having an interest in this option.  
   
15. Governing Law. The interpretation, performance and enforcement of this Agreement shall be governed by the laws of the State of 
California without resort to that State’s conflict-of-laws rules.  
   
16. Leave of Absence. The following provisions shall apply upon the Optionee’s commencement of an authorized leave of absence:  
   
(a) The exercise schedule in effect under the Grant Notice shall be frozen as of the first day of the authorized leave, and this option shall not 
become exercisable for any additional installments of the Option Shares during the period Optionee remains on such leave.  
   
(b) In no event shall this option become exercisable for any additional Option Shares or otherwise remain outstanding if Optionee does not 
resume Employee status prior to the earlier of the Expiration Date or the date on which the authorized leave of absence ends.  
   
17. Further Instruments. The parties agree to execute such further instruments and to take such further action as may be reasonably necessary 
to carry out the purposes and intent of this Agreement.  
   
18. Authorization to Release Necessary Personal Information.  
   
(a) Optionee hereby authorizes and directs Optionee’s employer to collect, use and transfer in electronic or other form, any personal 
information (the “Data”) regarding Optionee’s employment, the nature and amount of Optionee’s compensation and identifying information 
(including, but not limited to, Optionee’s name, home address, telephone number, date of birth, social security number (or any other social or 
national identification number), salary, nationality, job title, number of shares of Common Stock held and the details of all options or any other 
entitlement to shares of Common Stock awarded, cancelled,  



exercised, vested, unvested or outstanding) for the purpose of implementing, administering and managing Optionee’s use of this option. 
Optionee understands that the Data may be transferred to the Corporation or any of its Subsidiaries, or to any third parties assisting in the 
implementation, administration and management of this option, including any requisite transfer to a broker or other third party assisting with 
the exercise of this option or with whom shares of Common Stock acquired upon exercise of this option or cash from the sale of such shares 
may be deposited. Optionee acknowledges that recipients of the Data may be located in different countries, and those countries may have data 
privacy laws and protections different from those in the country of Optionee’s residence. Furthermore, Optionee acknowledges and understands 
that the transfer of the Data to the Corporation or any of its Subsidiaries, or to any third parties is necessary for Optionee’s participation in 
other stock awards made by the Corporation.  
   
(b) Optionee may at any time withdraw the consents herein, by contacting Optionee’s local human resources representative in writing. 
Optionee further acknowledges that withdrawal of consent may affect Optionee’s ability to exercise or realize benefits from the option, and 
Optionee’s ability to participate in stock option grants made by the Corporation.  
   
19. No Entitlement or Claims for Compensation.  
   
(a) Grants of options are made at the discretion of the Corporation, and the Corporation may suspend or terminate the practice of making such 
grants at any time. The grant of an option in one year or at one time does not in any way entitle Optionee to an option grant in the future. The 
option is wholly discretionary in nature and is not to be considered part of Optionee’s normal or expected compensation subject to severance, 
resignation, redundancy or similar compensation. The value of the option is an extraordinary item of compensation which is outside the scope 
of Optionee’s employment contract (if any).  
   
(b) Optionee shall have no rights to compensation or damages as a result of Optionee’s cessation of Service for any reason whatsoever, whether 
or not in breach of contract, insofar as those rights arise or may arise from Optionee’s ceasing to have rights under or be entitled to exercise this 
option as a result of such cessation or from the loss or diminution in value of such rights. If Optionee did acquire any such rights, Optionee is 
deemed to have waived them irrevocably by accepting the option.  
   

   
Appendix  

   
The following definitions shall be in effect under the Agreement:  
   
A. Administrator shall mean either the Board or (to the extent of authority delegated by the Board) a committee of the Board acting in its 
administrative capacity.  
   
B. Affiliate means an entity other than a Subsidiary (as defined below) in which the Corporation owns an equity interest or which, together 
with the Corporation, is under common control of a third person or entity.  
   
C. Agreement shall mean this Cisco Option Agreement.  
   
D. Board shall mean the Corporation’s Board of Directors.  
   
E. Change in Control shall mean a change in ownership or control of the Corporation effected through either of the following transactions:  
   
(i) the acquisition, directly or indirectly by any person or related group of persons (other than the Corporation or a person that directly or 
indirectly controls, is controlled by, or is under common control  



with, the Corporation), of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities possessing more than 
thirty-five percent (35%) of the total combined voting power of the Corporation’s outstanding securities pursuant to a tender or exchange offer 
made directly to the Corporation’s shareholders which the Board does not recommend such shareholders to accept, or  
   
(ii) a change in the composition of the Board over a period of thirty-six (36) consecutive months or less such that a majority of the Board 
members ceases, by reason of one or more contested elections for Board membership, to be comprised of individuals who either (A) have been 
Board members continuously since the beginning of such period or (B) have been elected or nominated for election as Board members during 
such period by at least a majority of the Board members described in clause (A) who were still in office at the time the Board approved such 
election or nomination.  
   
F. Code shall mean the Internal Revenue Code of 1986, as amended.  
   
G. Common Stock shall mean the Corporation’s common stock.  
   
H. Corporate Transaction shall mean either of the following shareholder-approved transactions to which the Corporation is a party:  
   
(i) a merger or consolidation in which securities possessing more than fifty percent (50%) of the total combined voting power of the 
Corporation’s outstanding securities are transferred to a person or persons different from the persons holding those securities immediately prior 
to such transaction, or  
   
(ii) the sale, transfer or other disposition of all or substantially all of the Corporation’s assets in complete liquidation or dissolution of the 
Corporation.  
   
I. Corporation shall mean Cisco Systems, Inc., a California corporation.  
   
J. Employee shall mean an individual who is in the employ of the Corporation (or any Parent or Subsidiary), subject to the control and 
direction of the employer entity as to both the work to be performed and the manner and method of performance.  
   
K. Exchange Act shall mean the Securities Exchange Act of 1934, as amended.  
   
L. Exercise Date shall mean the date on which the option shall have been exercised in accordance with Paragraph 9 of the Agreement.  
   
M. Exercise Price shall mean the exercise price per share as specified in the Grant Notice.  
   
N. Expiration Date shall mean the date on which the option expires as specified in the Grant Notice.  
   
O. Fair Market Value per share of Common Stock on any relevant date shall be determined in accordance with the following provisions:  
   
(i) If the Common Stock is at the time traded on the Nasdaq National Market, then the Fair Market Value shall be the closing selling price per 
share of Common Stock on the date in question, as the price is reported by the National Association of Securities Dealers on the Nasdaq 
National Market or any successor system. If there is no closing selling price for the Common Stock on the date in question, then the Fair 
Market Value shall be the closing selling price on the last preceding date for which such quotation exists.  



(ii) If the Common Stock is at the time listed on any Stock Exchange, then the Fair Market Value shall be the closing selling price per share of 
Common Stock on the date in question on the Stock Exchange determined by the Administrator to be the primary market for the Common 
Stock, as such price is officially quoted in the composite tape of transactions on such exchange. If there is no closing selling price for the 
Common Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for which such 
quotation exists.  
   
P. Grant Notice shall mean the Notice of Grant and Stock Option Agreement for Non-Plan Non-Statutory Stock Option executed by Optionee 
and to which this Agreement is attached as an exhibit.  
   
Q. Latitude Option ’s Grant Date shall mean the date of grant of the Latitude Option identified in the Grant Notice.  
   
R. Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by Optionee, any unauthorized use or disclosure 
by Optionee of confidential information or trade secrets of the Corporation (or any Parent or Subsidiary or Affiliate), or any other intentional 
misconduct by Optionee adversely affecting the business or affairs of the Corporation (or any Parent or Subsidiary or Affiliate) in a material 
manner. The foregoing definition shall not be deemed to be inclusive of all the acts or omissions which the Corporation (or any Parent or 
Subsidiary or Affiliate) may consider as grounds for the dismissal or discharge of Optionee or any other individual in the Service of the 
Corporation (or any Parent or Subsidiary or Affiliate).  
   
S. Non-Statutory Option shall mean an option not intended to satisfy the requirements of Code Section 422.  
   
T. Option Shares shall mean the number of shares of Common Stock subject to the option as specified in the Grant Notice.  
   
U. Optionee shall mean the person to whom this option is granted as specified in the Grant Notice.  
   
V. Parent shall mean any corporation (other than the Corporation) in an unbroken chain of corporations ending with the Corporation, provided 
each corporation in the unbroken chain (other than the Corporation) owns, at the time of the determination, stock possessing fifty percent 
(50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.  
   
W. Permanent Disability shall mean Optionee’s inability to engage in any substantial gainful activity by reason of any medically determinable 
physical or mental impairment which is expected to result in death or has lasted or can be expected to last for a continuous period of twelve 
(12) months or more.  
   
X. Service shall mean the Optionee’s performance of services for the Corporation (or any Parent, Affiliate, or Subsidiary) in the capacity of an 
Employee, a non-employee member of the board of directors or a consultant or independent advisor.  
   
Y. Stock Exchange shall mean the American Stock Exchange or the New York Stock Exchange.  
   
Z. Subsidiary shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the Corporation, 
provided each corporation (other than the last corporation) in the unbroken chain owns, at the time of the determination, stock possessing fifty 
percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.  


