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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of Cisco Systems, Inc.:

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations, of comprehensive income, of
cash flows and of equity listed in the accompanying index present fairly, in all material respects, the financial position of Cisco Systems, Inc. and its
subsidiaries at July 27, 2013 and July 28, 2012 , and the results of their operations and their cash flows for each of the three years in the period ended
July 27, 2013 in conformity with accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial
statement schedule appearing under Item 15(a)(2) presents fairly, in all material respects, the information set forth therein when read in conjunction
with the related consolidated financial statements. Also in our opinion, the Company maintained, in all material respects, effective internal control
over financial reporting as of July 27, 2013 , based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). The Company’s management is responsible for these financial statements and
financial statement schedule, for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting, included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our
responsibility is to express opinions on these financial statements, on the financial statement schedule, and on the Company’s internal control over
financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the
financial statements are free of material misstatement and whether effective internal control over financial reporting was maintained in all material
respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits
provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s
internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

/s/ PricewaterhouseCoopers LLP

San Jose, California
September 10, 2013
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14. Employee Benefit Plans
(a) Employee Stock Incentive Plans

As of July 27, 2013 , the Company had five stock incentive plans: the 2005 Stock Incentive Plan (the “2005 Plan™); the 1996 Stock Incentive Plan
(the “1996 Plan™); the 1997 Supplemental Stock Incentive Plan (the “Supplemental Plan”); the Cisco Systems, Inc. SA Acquisition Long-Term
Incentive Plan (the “SA Acquisition Plan”); and the Cisco Systems, Inc. WebEx Acquisition Long-Term Incentive Plan (the “WebEx Acquisition
Plan”). In addition, the Company has, in connection with the acquisitions of various companies, assumed the share-based awards granted under stock
incentive plans of the acquired companies or issued share-based awards in replacement thereof. Share-based awards are designed to reward
employees for their long-term contributions to the Company and provide incentives for them to remain with the Company. The number and
frequency of share-based awards are based on competitive practices, operating results of the Company, government regulations, and other factors.
Since the inception of the stock incentive plans, the Company has granted share-based awards to a significant percentage of its employees, and the
majority has been granted to employees below the vice president level. The Company’s primary stock incentive plans are summarized as follows:

2005 Plan  As amended on November 15, 2007, the maximum number of shares issuable under the 2005 Plan over its term is 559 million shares
plus the amount of any shares underlying awards outstanding on November 15, 2007 under the 1996 Plan, the SA Acquisition Plan, and the WebEx
Acquisition Plan that are forfeited or are terminated for any other reason before being exercised or settled. If any awards granted under the 2005 Plan
are forfeited or are terminated for any other reason before being exercised or settled, then the shares underlying the awards will again be available
under the 2005 Plan.

Pursuant to an amendment approved by the Company’s shareholders on November 12, 2009, the number of shares available for issuance under the
2005 Plan was reduced by 1.5 shares for each share awarded as a stock grant or a stock unit, and any shares underlying awards outstanding under the
1996 Plan, the SA Acquisition Plan, and the WebEx Acquisition Plan that expire unexercised at the end of their maximum terms become available
for reissuance under the 2005 Plan. The 2005 Plan permits the granting of stock options, restricted stock, and restricted stock units (RSUs), the
vesting of which may be performance-based or market-based along with the requisite service requirement, and stock appreciation rights to employees
(including employee directors and officers), consultants of the Company and its subsidiaries and affiliates, and non-employee directors of the
Company. Stock options and stock appreciation rights granted under the 2005 Plan have an exercise price of at least 100% of the fair market value of
the underlying stock on the grant date and prior to November 12, 2009 have an expiration date no later than nine years from the grant date. The
expiration date for stock options and stock appreciation rights granted subsequent to the amendment approved on November 12, 2009 shall be no
later than 10 years from the grant date.

The stock options will generally become exercisable for 20% or 25% of the option shares one year from the date of grant and then ratably over the
following 48 months or 36 months , respectively. Time-based stock grants and time-based RSUs will generally vest with respect to 20% or 25% of
the shares or share units covered by the grant on each of the first through fifth or fourth anniversaries of the date of the grant, respectively.
Performance-based and market-based RSUs typically vest at the end of the three -year requisite service period or earlier if the award recipient meets
certain retirement eligibility conditions. The Compensation and Management Development Committee of the Board of Directors has the discretion to
use different vesting schedules. Stock appreciation rights may be awarded in combination with stock options or stock grants, and such awards shall
provide that the stock appreciation rights will not be exercisable unless the related stock options or stock grants are forfeited. Stock grants may be
awarded in combination with non-statutory stock options, and such awards may provide that the stock grants will be forfeited in the event that the
related non-statutory stock options are exercised.

1996 Plan The 1996 Plan expired on December 31, 2006, and the Company can no longer make equity awards under the 1996 Plan. The maximum
number of shares issuable over the term of the 1996 Plan was 2.5 billion shares. Stock options granted under the 1996 Plan have an exercise price of
at least 100% of the fair market value of the underlying stock on the grant date and expire no later than nine years from the grant date. The stock
options generally became exercisable for 20% or 25% of the option shares one year from the date of grant and then ratably over the following 48 or
36 months , respectively. Certain other grants utilized a 60-month ratable vesting schedule. In addition, the Board of Directors, or other committees
administering the 1996 Plan, had the discretion to use a different vesting schedule and did so from time to time.

Supplemental Plan The Supplemental Plan expired on December 31, 2007, and the Company can no longer make equity awards under the
Supplemental Plan. Officers and members of the Company’s Board of Directors were not eligible to participate in the Supplemental Plan. Nine
million shares were reserved for issuance under the Supplemental Plan.
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Acquisition Plans In connection with the Company’s acquisitions of Scientific-Atlanta, Inc. (“Scientific-Atlanta”) and WebEx Communications, Inc.
(“WebEx”), the Company adopted the SA Acquisition Plan and the WebEx Acquisition Plan, respectively, each effective upon completion of the
applicable acquisition. These plans constitute assumptions, amendments, restatements, and renamings of the 2003 Long-Term Incentive Plan of
Scientific-Atlanta and the WebEx Communications, Inc. Amended and Restated 2000 Stock Incentive Plan, respectively. The plans permit the grant
of stock options, stock, stock units, and stock appreciation rights to certain employees of the Company and its subsidiaries and affiliates who had
been employed by Scientific-Atlanta or its subsidiaries or WebEx or its subsidiaries, as applicable. As a result of the shareholder approval of the
amendment and extension of the 2005 Plan, as of November 15, 2007, the Company will no longer make stock option grants or direct share issuances
under either the SA Acquisition Plan or the WebEx Acquisition Plan.

(b) Employee Stock Purchase Plan

The Company has an Employee Stock Purchase Plan, which includes its subplan, the International Employee Stock Purchase Plan (together, the
“Purchase Plan”), under which 471.4 million shares of the Company’s common stock have been reserved for issuance as of July 27, 2013 . Eligible
employees are offered shares through a 24-month offering period, which consists of four consecutive 6-month purchase periods . Employees may
purchase a limited number of shares of the Company’s stock at a discount of up to 15% of the lesser of the market value at the beginning of the
offering period or the end of each 6 -month purchase period. The Purchase Plan is scheduled to terminate on January 3, 2020 . The Company issued
36 million , 35 million , and 34 million shares under the Purchase Plan in fiscal 2013, 2012, and 2011 , respectively. As of July 27,2013 , 51 million
shares were available for issuance under the Purchase Plan.

(¢) Summary of Share-Based Compensation Expense

Share-based compensation expense consists primarily of expenses for stock options, stock purchase rights, restricted stock, and restricted stock units
granted to employees. The following table summarizes share-based compensation expense (in millions):

Years Ended July 27, 2013 July 28,2012 July 30, 2011

Cost of sales—product $ 40 S 53 8§ 61
Cost of sales—service 138 156 177
Share-based compensation expense in cost of sales 178 209 238
Research and development 286 401 481
Sales and marketing 484 588 651
General and administrative 175 203 250
Restructuring and other charges A3 — —
Share-based compensation expense in operating expenses 942 1,192 1,382
Total share-based compensation expense $ 1,120 §$ 1,401 $ 1,620
Income tax benefit for share-based compensation $ 285 § 35§ 444

As of July 27, 2013 , the total compensation cost related to unvested share-based awards not yet recognized was $2.3 billion , which is expected to be
recognized over approximately 2.5 years on a weighted-average basis.

(d) Share-Based Awards Available for Grant

A summary of share-based awards available for grant is as follows (in millions):

Years Ended July 27,2013 July 28, 2012 July 30, 2011
Balance at beginning of fiscal year 218 255 295
Restricted stock, stock units, and other share-based awards granted (102) (95) (82)
Share-based awards canceled/forfeited/expired 115 64 42
Other 3 Q) —
Balance at end of fiscal year 228 218 255

As reflected in the preceding table, for each share awarded as restricted stock or subject to a restricted stock unit award under the 2005 Plan, an
equivalent of 1.5 shares was deducted from the available share-based award balance. For restricted stock units that were awarded with vesting
contingent upon the achievement of future financial performance or market-based metrics, the maximum awards that can be achieved upon full
vesting of such awards were reflected in the preceding table.
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(e) Restricted Stock and Stock Unit Awards

A summary of the restricted stock and stock unit activity, which includes time-based and performance-based or market-based restricted stock units, is
as follows (in millions, except per-share amounts):

Weighted-Average

Restricted Stock/ Grant Date Fair Aggregated Fair
Stock Units Value per Share Market Value
UNVESTED BALANCE AT JULY 31, 2010 97 $ 22.35
Granted and assumed 56 20.62
Vested (27) 2254 $ 529
Canceled/forfeited (10) 22.04
UNVESTED BALANCE AT JULY 30, 2011 116 21.50
Granted and assumed 65 17.45
Vested (35) 2194 $ 580
Canceled/forfeited (18) 20.38
UNVESTED BALANCE AT JULY 28,2012 128 19.46
Granted and assumed 72 18.52
Vested (46) 20.17 $ 932
Canceled/forfeited a1 18.91
UNVESTED BALANCE AT JULY 27,2013 143 g 18.80

(f) Stock Option Awards

A summary of the stock option activity is as follows (in millions, except per-share amounts):

STOCK OPTIONS OUTSTANDING

Number Weighted-Average
Outstanding Exercise Price per Share
BALANCE AT JULY 31, 2010 732 $ 21.39
Exercised (80) 16.55
Canceled/forfeited/expired 31) 2591
BALANCE AT JULY 30, 2011 621 21.79
Assumed from acquisitions 1 2.08
Exercised (66) 13.51
Canceled/forfeited/expired (36) 23.40
BALANCE AT JULY 28,2012 520 22.68
Assumed from acquisitions 10 0.77
Exercised (154) 18.51
Canceled/forfeited/expired (100) 22.18
BALANCE AT JULY 27,2013 276 ¢ 24.44

The total pretax intrinsic value of stock options exercised during fiscal 2013, 2012, and 2011 was $661 million , $333 million , and $312 million ,
respectively.
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The following table summarizes significant ranges of outstanding and exercisable stock options as of July 27, 2013 (in millions, except years and
share prices):

STOCK OPTIONS OUTSTANDING STOCK OPTIONS EXERCISABLE
Weighted-
Average Weighted- Weighted-
Remaining Average Average
Contractual Exercise Aggregate Exercise Aggregate
Number Life Price per Intrinsic Number Price per Intrinsic
Range of Exercise Prices Outstanding (in Years) Share Value Exercisable Share Value
$ 0.01-15.00 9 6.18 $ 399§ 198 5 8 7.00 $ 84
15.01 — 18.00 40 1.20 17.79 308 40 17.79 307
18.01 —20.00 25 0.68 19.15 155 24 19.15 155
20.01 —25.00 86 2.22 22.82 231 86 22.82 231
25.01 —35.00 116 3.12 30.69 — 116 30.69 —
Total 276 245 $ 2444 9 892 271 ¢ 2484 S 777

The aggregate intrinsic value in the preceding table represents the total pretax intrinsic value, based on the Company’s closing stock price of $25.50
as of July 26, 2013, that would have been received by the option holders had those option holders exercised their stock options as of that date. The
total number of in-the-money stock options exercisable as of July 27, 2013 was 155 million . As of July 28, 2012 , 512 million outstanding stock
options were exercisable and the weighted-average exercise price was $22.65 .

(g) Valuation of Employee Share-Based Awards

Time-based restricted stock units and performance-based restricted stock units (PRSUs) that are based on the Company’s financial performance
metrics are valued using the market value of the Company’s common stock on the date of grant, discounted for the present value of expected
dividends. On the date of grant, the Company estimated the fair value of the total shareholder return (TSR) component of the PRSUs using a Monte
Carlo simulation model. The assumptions for the valuation of time-based RSUs and PRSUs are summarized as follows:

RESTRICTED STOCK UNITS PERFORMANCE RESTRICTED STOCK UNITS

Years Ended July 27, 2013 July 28, 2012 July 30, 2011 July 27, 2013 July 28,2012
Number of shares granted (in millions) 64 62 54 4 2
Weighted-average assumptions/inputs:

Grant date fair value per share $ 1839 § 1726 § 20.59 8§ 19.73 § 22.17

Expected dividend yield 3.0% 1.5% 0.3% 2.9% 1.3%

Range of risk-free interest rates 0.0% - 1.1% 0.0% - 1.1% 0.0% - 1.9% 0.1% - 0.7% 0.0% - 0.9%

Range of expected volatilities for index N/A N/A N/A 18.3% - 78.3% 19.8% - 60.8%

The PRSUs granted during fiscal 2013 and fiscal 2012 are contingent on the achievement of the Company’s financial performance metrics or its
comparative market-based returns. Generally, 50% of the PRSUs are earned based on the average of annual operating cash flow and earnings per
share goals established at the beginning of each fiscal year over a three-year performance period. Generally, the remaining 50% of the PRSUs are
earned based on the Company’s TSR measured against the benchmark TSR of a peer group over the same period. Each PRSU recipient could vest in
0% to 150% of the target shares granted.
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The assumptions for the valuation of employee stock purchase rights are summarized as follows:

EMPLOYEE STOCK PURCHASE RIGHTS

July 27, July 28, July 30,

Years Ended 2013 2012 2011
Weighted-average assumptions:

Expected volatility 28.7% 27.2% 35.1%

Risk-free interest rate 0.4% 0.2% 0.9%

Expected dividend 1.5% 1.5% 0.0%

Expected life (in years) 1.8 0.8 1.8
Weighted-average estimated grant date fair value per share $ 4.68 $ 381 $ 6.31

The valuation of employee stock purchase rights and the related assumptions are for the employee stock purchases made during the respective fiscal
years.

The Company uses third-party analyses to assist in developing the assumptions used in, as well as calibrating, its lattice-binomial and Black-Scholes
models. The Company is responsible for determining the assumptions used in estimating the fair value of its share-based payment awards.

The Company used the implied volatility for traded options (with contract terms corresponding to the expected life of the employee stock purchase
rights) on the Company’s stock as the expected volatility assumption required in the Black-Scholes model. The implied volatility is more
representative of future stock price trends than historical volatility. The risk-free interest rate assumption is based upon observed interest rates
appropriate for the term of the Company’s employee stock purchase rights. The dividend yield assumption is based on the history and expectation of
dividend payouts at the grant date.

(h) Employee 401(k) Plans

The Company sponsors the Cisco Systems, Inc. 401(k) Plan (the “Plan”) to provide retirement benefits for its employees. As allowed under
Section 401(k) of the Internal Revenue Code, the Plan provides for tax-deferred salary contributions and after-tax contributions for eligible
employees. The Plan allows employees to contribute from 1% to 75% of their annual compensation to the Plan on a pretax and after-tax basis, and
effective January 1, 2011, the Plan also allows employees to make Roth contributions. Employee contributions are limited to a maximum annual
amount as set periodically by the Internal Revenue Code. The Company matches pretax employee contributions up to 100% of the first 4.5% of
eligible earnings that are contributed by employees. Therefore, the maximum matching contribution that the Company may allocate to each
participant’s account will not exceed $11,475 for the 2013 calendar year due to the $255,000 annual limit on eligible earnings imposed by the
Internal Revenue Code. All matching contributions vest immediately. The Company’s matching contributions to the Plan totaled $234 million , $231
million , and $239 million in fiscal 2013, 2012, and 2011 , respectively.

The Plan allows employees who meet the age requirements and reach the Plan contribution limits to make a catch-up contribution not to exceed the
lesser of 75% of their eligible compensation or the limit set forth in the Internal Revenue Code. The catch-up contributions are not eligible for
matching contributions. In addition, the Plan provides for discretionary profit-sharing contributions as determined by the Board of Directors. Such
contributions to the Plan are allocated among eligible participants in the proportion of their salaries to the total salaries of all participants. There were
no discretionary profit-sharing contributions made in fiscal 2013, 2012, and 2011 .

The Company also sponsors other 401(k) plans that arose from acquisitions of other companies. The Company’s contributions to these plans were not
material to the Company on either an individual or aggregate basis for any of the fiscal years presented.

(i) Deferred Compensation Plans

The Cisco Systems, Inc. Deferred Compensation Plan (the “Deferred Compensation Plan), a nonqualified deferred compensation plan, became
effective in 2007. As required by applicable law, participation in the Deferred Compensation Plan is limited to a select group of the Company’s
management employees. Under the Deferred Compensation Plan, which is an unfunded and unsecured deferred compensation arrangement, a
participant may elect to defer base salary, bonus, and/or commissions, pursuant to such rules as may be established by the Company, up to the
maximum percentages for each deferral election as described in the plan. The Company may also, at its discretion, make a matching contribution to
the employee under the Deferred Compensation Plan. A matching contribution equal to 4.5% of eligible compensation in excess of the Internal
Revenue Code limit for qualified plans for calendar year 2013 that is deferred by participants under the Deferred Compensation Plan (with a $1.5
million cap on eligible compensation) will be made to eligible participants’ accounts at the end of calendar year 2013. The deferred compensation
liability under the Deferred Compensation Plan, together with a deferred compensation plan assumed from Scientific-Atlanta, was approximately
$441 million and $355 million as of July 27, 2013 and July 28, 2012 , respectively, and was recorded primarily in other long-term liabilities.
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Fiscal 2014 Compensation Approach

» Base Salarie—On September 18, 2013, because of his strong peafure relative to his counterparts in the Peer emd for purpos:
of internal equity, the CEO recommended and the @omsation Committee approved an increase in MdeZahi's base salary for fisc
2014 from $710,000 to $800,000. The Compensatiamr@ittee does not intend at this time to make ahgmoadjustments to the ann
base salaries for the other named executive offi

* Variable Cash Incentive AwardsAwards under the EIP for fiscal 2014 are basethersame ongear performance metrics as were 1|
in fiscal 2013, but the specific financial targetsl be the same as those used under the compahg-bonus plan and as a result,
maximum possible bonus has been reduced from 30@&bget to 269% of targe

e LongTerm, Equity-Based Incentive AwardsOn September 18, 2013, the Compensation Committadayl the following equity awar
to the named executive officers and the PRSUs gieneted using a thregear performance period and the same performant@cméu
not goals) that were used in fiscal 2013. Withakeeption of the award to Mr. Chambers, all ofdheards were approved generally v
reference to the 78 percentile of the Primary Rexup in recognition of Cisce’ TSR. The grant to Mr. Chambers was made
reference to the median of the Primary Peer Groitip an opportunity to earn his award at thet"f&ercentile for superior relative T!
and operational performanc

Performance-Basec Time-Basec

Restricted Stock Restricted

Named Executive Officer Units Stock Units
John T. Chambers 445,10( —

Frank A. Calderon 225,00( 81,10(

Gary B. Moore 258,90( 93,40(

Robert W. Lloyd 258,90( 93,40(

Charles H. Robbin 148,00( 160,10(

Compensation Committee Report

The information contained in this report shall i deemed to be “soliciting material,” to be “filedwvith the SEC, or to be subject
Regulation 14A or Regulation 14C (other than asvjated in Item 407 of Regulatior-K) or to the liabilities of Section 18 of the Satias
Exchange Act of 1934, and shall not be deemed tadmporated by reference in future filings withet SEC except to the extent that C
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkcurities Exchange Act of 1934.

The Compensation and Management Development Coeentiths reviewed and discussed the “Compensatiauslion and Analysis”
section of this Proxy Statement with Cissohanagement. Based on that review and those disogs the Compensation and Manage!
Development Committee recommended to the Boardirgcidrs that the “Compensation Discussion and ¥sisl section be included in tf
Proxy Statement and incorporated by reference@moo’s Annual Report on Form 10-K for its 2013 &byear.

Submitted by the Compensation and Management Dewelot Committee

Roderick C. McGearyChairperson
Carol A. Bartz
M. Michele Burns
Brian L. Halla

Compensation Committee Interlocks and Insider Partipation

The members of the Compensation Committee durswali2013 were: Roderick C. McGeary (Chairpersbh)Michele Burns and Brie
L. Halla for all of fiscal 2013; and Carol A. Barteginning in November 2012. No member of this cdttem was at any time during fis
2013 or at any other time an officer or employe€istto, and no member of this committee had araticgiship with Cisco requiring disclosi
under Item 404 of RegulationS-No executive officer of Cisco has served onhbard of directors or compensation committee of atimg
entity that has or has had one or more executifieeo$ who served as a member of the Compensatiomn@ttee during fiscal 2013.
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Summary of Compensation

The following table, footnotes and related naretets forth the “total compensatiogdrned by the named executive officers for ser

rendered in all capacities to Cisco and its subsil for each of the last three or fewer fiscadrgeduring which such individuals w:
designated as named executive officers. The sddanys and noequity incentive plan compensation columns sehfbelow reflect the actt
amounts paid for the relevant fiscal years, witile stock awards column reflects accounting valHles.the actual amounts of compense
related to long-term equity incentives, please eavihe “Option Exercises and Stock Vested —Fis€HI32 table below. Ciscg’ name
executive officers for fiscal 2013 include Ciss@€EO, CFO, and the three most highly compensatecuéve officers (other than the CEO
CFO) in fiscal 2013.

Summary Compensation Table

Non-Equity
Incentive Plan
Option All Other
Fiscal Stock Awards Compensatior Compensatior
Name and Principal Salary Bonus Awards Total
Position Year ($) (€] ($) (1) ($) %) (2) (%) %)
John T. Chambers 201z $1,100,001 — $15,237,65(3) — $ 4,700,080 $ 11,7644) $21,049,50
Chairman and Chief 201z $ 375,001 — $ 7,348,26/(3) — $ 395337 $ 11,02¢ $11,687,66
Executive Officel 2011 $ 375,001 — $12,500,10(5) — — $ 11,02¢ $12,886,12
Frank A. Calderon 201: $ 710,00( — $ 8,231,10(3) — $ 2,05857 $ 68,45¢(4) $11,068,13
Executive Vice President, 201z $ 630,00( — $ 2,926,09(3) — $ 140238 $ 74,58 $ 5,033,06
Chief Financial Office 2011 $ 630,00 — $ 7,236,90((5) — — $ 21,48: $ 7,888,38
Gary B. Moore 201z $ 825,00! — $14,147,30(3) — $ 220316 $ 58,54¢(4) $17,234,01
President and Chief 201z $ 800,00! — $ 4,208,18i(3) — $ 2,220,066 $ 21,891 $ 7,250,14
Operating Officel 2011 $ 699,80¢ — $10,518,90(5) — — $ 33,96: $11,252,67
Robert W. Lloyd 201: $ 800,00( — $13,236,12(3) — $ 213640 $ 56,02%(4) $16,228,55
President, 201z $ 685,00( — $ 3,887,31(3) — $ 167729 $ 56,25( $ 6,305,85:
Development and Sali 2011 $ 685,00( — $ 7,236,90(5) —_ — — $ 7,921,900
Charles H. Robbin 2013 $ 640,96: $800,000(7 $ 6,034,00((3) — $ 138866/ $ 1,431,65(4)(8) $10,295,27

Senior Vice President, Worldwide Field
Operations (6

1)

)

The amounts in the Stock Awards column represantatigregate grant date fair values, computed iordaoce with FASB ASC Tog
718, of PRSUEs, restricted stock unit awards andUWRghts during the applicable fiscal year under #9005 Stock Incentive Plan.
explained further below in footnote 3 to the Sumyr@ompensation Table below, the amounts reportefisical 2013 include additior
aggregate fair value related to the PRSUs awarddiséal 2012, which were not included in the amteureported for fiscal 20:
pursuant to FASB ASC Topic 718. For a more detadlisdussion of the valuation methodology used tae/éhe PRSUs awarded dur
fiscal 2013 and fiscal 2012, see footnote 3 toShenmary Compensation Table below. For tinased restricted stock unit awards
PRSU rights awarded prior to March 17, 2011, thengdate fair values were determined based on ldsng share price of Cis
common stock on the date of grant. For tibased awards granted in fiscal 2013, fiscal 20h8, ia fiscal 2011 on or subsequen
March 17, 2011, the grant date fair value was daterd using the closing share price of Cisco commstoick on the date of gra
adjusted for the present value of expected dividefar a more detailed discussion of the PRSU sightarded in fiscal 2011,
footnote 5 to the Summary Compensation Table be

The amounts listed in the N@&mquity Incentive Plan Compensation column for fist@l3 and fiscal 2012 reflect the cash awards
under the EIP for performance in the applicablediigear.
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The PRSUs awarded in fiscal 2013 and fis€4l22are generally based on the thyear performance cycle of fiscal 2013 through fi
2015 and fiscal 2012 through fiscal 2014, respebtivThe performance metrics for 50% of the PRSkéskmsed on operating g
performance, and the performance metric for theaieimg 50% of the PRSUs is Cissorelative TSR, except that the performs
metric for 100% of the PRSUs awarded to Mr. ChamlerJune 2013 was Cisco’s relative TSR. S8erfipensation Discussion ¢
Analysis—Fiscal 2013 Compensati” for a more complete description of the PRS

The metric used to determine the number of PRSUsedaelative to total shareholder return is CiscbBSR compared to the S&P ¢
Information Technology Index over a three fiscahiygeriod, except that the TSR performance metictie PRSUs awarded
Mr. Chambers in June 2013 cover the period stadinge 1, 2013 through the end of fiscal 2015. Gbest with FASB ASC Topic 71
the full grant date fair value for the market-rethff SR component for the entire thgesar performance cycle is included in the amc
shown for the year of grant and was determinedgugiionte Carlo simulation model.

The metrics used to determine the number of PR3ltsed relative to operating goal performance amraimg cash flow and earnir
per share based on annual goals, pre-establishin dteginning of each applicable fiscal year inoadance with Code Section 162
(m). These operating goal performance metricshvélteviewed at the end of each fiscal year andP&$Us will be earned based on
average performance over the three applicablel fjgzas, subject to the Compensation Committegsaal. Because the performance
related component is based on separate measureafemis financial performance for each year in theeeyear performance cyc
FASB ASC Topic 718 requires the grant date faiueab be calculated at the commencement of eacraepyear of the performat
cycle when the respective performance measuregpameved.

The table below sets forth the grant date fair @dtr PRSUs awarded in fiscal 2013 and 2012.

Maximum Outcome of
Probable Outcome of

Performance Performance Market -Related
Conditions Grant Date Conditions Grant Date Component Grant
Fiscal Fair Value Fair Value Date Fair Value

Name Year ($) * ($)* )**
John T. Chambers 201: $ 3,176,31! $ 4,764,47' $ 12,061,33
201z $ 1,285,82. $ 1,928,73. $ 6,062,44:
Frank A. Calderon 201z $ 1,425,63; $ 2,138,44i $ 3,480,43
201z $ 373,09¢ $ 559,64- $ 1,759,08
Gary B. Moore 201: $ 2,148,33 $ 3,222,50! $ 5,372,21.
2012 $ 536,49( $ 804,73! $ 2,529,46:
Robert W. Lloyd 201¢ $ 1,971,44! $ 2,957,16! $ 4,920,961
201z $ 495,58( $ 743,37( $ 2,336,57
Charles H. Robbin 201z $ 442,12! $ 663,18¢ $ 757,12¢

*  The amounts for fiscal 2013 represent the grateé dair value for the operating goal performanglated component of the PRS
awarded in fiscal 2013 and fiscal 2012 (i) basednuihe probable or target outcome of the fiscal326erating goal performance-
related component as of the date the goals werarse((ii) based upon achieving the maximum le¥glesformance under the fisi
2013 operating goal performar-related component as of the date the goals wer

The amounts for fiscal 2012 represent the grate €hir value for the operating goal performanslated component of the PRS
awarded in fiscal 2012 (i) based upon the probahteome of the fiscal 2012 operating goal perforoeaelated component as
the grant date, and (ii) based upon achieving thgimum level of performance under the fiscal 20p2rating goal performance-
related component as of the grant date. The pretaid maximum values are based upon achievingthettor maximum level
performance as of the date the goals were

** Represents the grant date fair value for the katrelated TSR component, which is not subject to gbtd or maximum outcor
assumptions
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The following table includes the assumptions usechiculate the grant date fair value of PRSU awaggorted for fiscal 2013 and 2012:

Assumptions Assumptions
(Operating Goal) (TSR Goal)
Fair Range of Risl Cisco Risk Free Dividend
Value Volatility Interest Rate
Free Interest Dividend Fair Yield
Fiscal 2012 ($) Rate (%) Yield (%) Value ($) (%) (%) (%)
Year 2 of 9/8/2011 PRS 17.9¢ 0.09- 0.2¢ 2.94 N/A N/A N/A N/A
Year 1 of 9/12/2012 PRS 17.4] 0.09- 0.3¢ 2.94 20.1¢ 31.5¢ 0.32 2.94
Year 1 of 10/3/2012 PRS 17.2¢ 0.10- 0.3 2.9¢ 20.4( 31.6¢ 0.2¢ 2.9¢
Year 1 of 6/13/2013 PRS N/A N/A N/A 26.8: 29.7¢ 0.3t 2.7¢
Fiscal 201z
Year 1 of 9/8/2011 PRS 15.57 0.01- 0.3 1.47 24.47t 31.67 0.32 1.2¢

t A measurement date of December 7, 2011 was usesudedhese PRSUs were awarded subject to sharelagdeoval of th
amendment and restatement of the 2005 Stock IiveeRtan at the 2011 annual meeting of sharehol

(4) The amounts listed in the All Other Compensatiolurmm for fiscal 2013 include actual and estimatextahing contributions by Cis
under the Cisco Systems, Inc. Deferred Compens#tian on behalf of certain participating named exge officers. This include
$56,025, $47,597 and $56,025 in matching contiimstion behalf of Mr. Calderoni, Mr. Moore, and Mioyd, respectively, related
fiscal 2013 salary deferred during calendar yed22&s well as fiscal 2013 salary and rempuity incentive plan compensation defe
during calendar year 2013 that is expected to bdited at the end of calendar year 2013. See “Nalifipd Deferred Compensation
Fiscal 2013"for more information. In addition, the amounts distin the All Other Compensation column for fis@l13 includ
matching contributions that Cisco made under it&(M0plan on behalf of certain participating nanmedcutive officers, includir
$11,769, $12,431, $10,951 and $11,475 on behafroChambers, Mr. Calderoni, Mr. Moore and Mr. Ristsh respectively

(5) Forthe PRSU rights awarded in fiscal 2011, 84%heftarget number of restricted stock units wowldehbeen granted pursuant to tl
awards; however, in light of the erosion of shaldéio value in fiscal 2011, the Compensation Coneaitexercised its negat
discretion and decided no named executive officeuld/receive a performandssed equity award for fiscal 2011. The maximunt
could have been earned under the PRSU rights w&# b3 target for fiscal 2011. Those maximum valfeediscal 2011 that could ha
been earned were: for Mr. Chambers, $8,312,567;MarCalderoni, $4,812,539; for Mr. Moore, $4,81295 and for Mr. Lloyc
$4,812,539

(6) Mr. Robbins was promoted to Senior Vice Presidéyldwide Field Operations on October 3, 2012 arad wot a named execut
officer in fiscal 2012 or 201:

(7) Mr. Robbins received a bonus of $800,000 in conaratith his promotion to Senior Vice President, Mdwide Field Operations al
becoming an executive office

(8) Mr. Robbins was reassigned to California from Géoeg of November 2012 and during fiscal 2013.dditon to the amounts listed
the All Other Compensation column for Mr. Robbiret forth in footnote 4 above, the amount listedha All Other Compensatis
column for fiscal 2013 includes: (i) $333,737 fetacation expenses from Georgia to California pamsdo standard Cisco policy, |
with no tax equalization benefit, which primarilyciudes $220,506 for payments to a ttpatty home sale assistance firm (which
include inspection, appraisal, and other coststedldo the sale and purchase of a home) and $46x0Fhoving services; ai
(i) $1,081,671 of imputed income in connectioniwihe forgiveness of debt for Mr. Robbins which weed prior to his becoming
executive officer, which amount was not tax equlizOther similar perquisites and personal beniefifsided in the amounts shown
fiscal 2013 consist of a relocation miscellaneoxjgease, an allowance for temporary housing, moggatgrest assistance payme
and reimbursement for personal expenses relatedrip he attended to recognize sales personnahamhents
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The following table provides information on cashised performance awards, restricted stock unitdsasnd stock option awards in fis
2013 to each of Cisce’named executive officers. There can be no asseitéiat the Grant Date Fair Value, as listed ia thble, of the Stor
Unit and Stock Option Awards will ever be realiz&tiese Grant Date Fair Value amounts also arededun the “Stock Awards” andJptior
Awards” columns of the Summary Compensation Table.

Grants of Plan-Based Awards—Fiscal 2013

All All
Other Other
Stock Option
Estimated Future Payouts Undet Estimated Future Payouts Awards: Awards: Grant
Non-Equity Incentive Under Equity Incentive Number Number of Exercise Date
Plan Awards Plan Awards of Fair Value

Shares o Securities  or Base of Stock
Underlying Price of and Option

Threshold Maximum Threshold Maximum Stock or Option

Grant Target Target Units Options Awards Awards
Name Date ® (%) (%) #) #) (1) (#) #) (1) #) ($/Sh) $) (2
John T. Chambers 3) — $2,220,000  $6,660,00!

9/12/144) — 583,50( 875,25( $ 7,583,55!

6/13/1%(4) — 230,00( 345,00( $6,170,90!
Frank A. Calderon ?3) — $ 887,500 $2,662,50

9/12/144) — 250,70( 376,05( $ 3,258,26.

9/12/14(5) 89,90( $1,590,33

10/3/144) — 93,10( 139,65( $1,217,43

10/3/14(5) 98,90( $ 1,734,701
Gary B. Moore ?3) — $1,031,25  $3,093,75!

9/12/144) — 263,50( 395,25( $ 3,424,62;

9/12/145) 94,50( $1,671,70!

10/3/14(4) — 265,90( 398,85( $ 3,477,08!

10/3/14(5) 282,50( $ 4,955,05!
Robert W. Lloyd ?3) — $1,000,000  $3,000,00!

9/12/144) — 218,80( 328,20( $2,843,67

9/12/145) 78,50( $ 1,388,66!

10/3/144) — 265,90( 398,85( $ 3,477,08

10/3/14(5) 282,50( $ 4,955,05!
Charles H. Robbin ?3) — $ 650,000 $1,950,00!

9/12/145) 75,00( $ 1,326,75!

9/12/144) — 75,00( 112,50( $ 974,75(

10/3/14(6) 200,00t $ 3,508,001

(1) Each of the awards will vest in full (at targetéés/for PRSUs) and, if applicable, become immetjiarercisable in the event that Cisc
acquired by merger or asset sale, unless the awvarlated agreement is assumed or replaced bgdipgiring entity, or in the event th:
is a hostile change in control or ownership of Gjsshether through a tender or exchange offer forenthan 35% of Cisce’outstandin
voting securities which the Board of Directors does recommend the shareholders to accept, or mgehia the majority of the memb
of the Board of Directors as a result of one or enoontested elections for board membership. Intiaddipursuant to a Compensai
Committee policy which can be revoked or changeaingttime, if the holder of an award dies or beceteeminally ill, his or her awa
will generally vest in an amount equal to the geeaf 100% of the unvested shares subject to tladgat target levels for PRSUs) up
total value of $10 million, net of aggregate exsecdr purchase price, or up to one year of vestorg the date of death or determinatio
terminal illness. For purposes of this policy, gsasubject to the award are valued based on tanglshare price of Cisco common st
on the date of death or determination of termilhadss.

In the event of the retirement of a named execuffieer, and to the extent the named executiveeeifmeets certain retirement eligibi
criteria described in the award agreement and desplith certain postetirement covenants, all PRSUs will continue tstvend an
earned PRSUs, based on the satisfaction of therpemhce metrics, will be settled in Cisco sharah@tend of the thregear performanc
period. Further, PRSUs will be forfeited and pravido value to its holder to the extent the holdetates specific postetiremen
covenants.

(2) Excludes the grant date fair value for the afirg goal performanceelated component of the fiscal 2012 awards basetthe probable
target outcome of the fiscal 2013 operating goafgomancerelated component because these PRSUs were awiarfiedal 2012. Th
amounts included in the “Stock Awarddlumn of the Summary Compensation Table for fi2€dl3 related to the PRSUs awarded in f
2012 are as follows: $1,483,197 for Mr. Chamber30$367 for Mr. Calderoni, $618,841 for Mr. Moo&571,654 for Mr. Lloyd; ar
$224,500 for Mr. Robbin
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(3)

(4)

(5)
(6)

These rows represent possible payouts pursuahetarinual cash incentive awards under the EIFdoalf2013. More information abc
these payments appears above in the “Compensatsmud3ion and AnalysisSection of this Proxy Statement. For each namedugixe
officer other than MrChambers and Mr. Robbins, the target and maximuesaare calculated by multiplying 125% (target)l &75%
(maximum), respectively, by the executiseginnual base salary in effect at the beginninfisoél 2013. For Mr. Chambers, the target
maximum values are calculated by multiplying 20G8sget) and 600% (maximum), respectively, by hisuah base salary in effect at
beginning of fiscal 2013. For Mr. Robbins, the &rgnd maximum values are calculated by multiplylrf@% (target) and 30C
(maximum), respectively, by his annual base salasffect at the end of fiscal 2013. The EIP did contain any threshold value for fis
2013.

The amounts shown in these rows reflect, in shareuats, the target and maximum potential awardestficted stock units for the fisi
2013 performance period, as further described & “Bompensation Discussion and Analys&Sction of this Proxy Statement.
September 2012, each named executive officer wawdmd PRSUs under the 2005 Stock Incentive Planchware subject to tl
satisfaction of preletermined performance metrics based on operatisly low, earnings per share and relative TSR theethree fisci
year performance cycle starting with fiscal 2013hva maximum award equal to 150% of the targenigrin October 2012, Mess
Calderoni, Moore, and Lloyd were each awarded PR&ufer the 2005 Stock Incentive Plan subject todhtésfaction of the sar
conditions as set forth in the preceding sentelrcdune 2013, Mr. Chambers was awarded PRSUs uhde2005 Stock Incentive Pli
subject to the satisfaction of pdetermined performance metrics based on relatiie 3&r the period from June 1, 2013 through the
of fiscal 2015. There was no threshold number sfrieted stock units for fiscal 2013. The potentimlards were performandased ar
were completely at risk. For additional detail be grant date fair value of the PRSUs, see footBdtethe Summary Compensation T:
above.

Granted under the 2005 Stock Incentive Plan ants we25% increments on September 11, 2013, andadigrfor the next 3 years. Ee
award is settled in shares on each vesting

Granted under the 2005 Stock Incentive Plan antbwer<50% increments on September 11, 2015 ance®dyetr 11, 2016. Each awart
settled in shares on each vesting d

The following table shows the number of Cisco comrabares covered by exercisable and unexercistiule aptions, and the numbel

Cisco unvested restricted stock units, held by @€ssnamed executive officers as of July 27, 2013.

Outstanding Equity Awards At 2013 Fiscal Year-End

Option Awards Stock Awards
Market or Payout
Number of
Number of Market Value Number of Value of
Securities Number of Shares or Unearned Unearned Shares
Underlying Securities Units of of Shares Shares, Units o
Unexerciset Underlying Option Option Stock That or Units of Units or Other
Unexercised Exercise Expiration Stock That Other Rights Rights That Have
Options (#) Options (#) Have Not Have Not That Have Not
Name Exercisable  Unexercisable  Price ($) Date Vested (#) Vested ($) * Vested (#) Not Vested ($) *
John T. Chambers 1,300,00! — $ 17.8¢  9/29/201-
1,300,00! — $ 23.01 9/21/201!
900,00( — $ 32.21  9/20/201
838,54: 36,45¢ $ 23.4( 11/12/201(1)
87,50((2) $ 2,231,25
142,50((4) $ 3,633,75
743,25((8) $ 18,952,87
875,25((9) $ 22,318,87
345,00((14) $ 8,797,501
Frank A. Calderon 58,75( — $ 17.8C 8/12/201-
120,00( — $ 17.8¢  9/29/201.
200,00( — $ 23.01 9/21/201!
100,00( — $ 25.8¢ 6/7/201¢
240,00( — $ 32.21  9/20/201
479,16t 20,83: $ 23.4C 11/12/201(1)
50,00((2) $ 1,275,00
82,50((4) $ 2,103,75
37,95((7) $ 967,72¢
89,90((10) $ 2,292,45
98,90((11) $ 2,521,95
215,66:(8) $ 5,499,38
376,05((9) $ 9,589,27:
139,65(12) $ 3,561,07:
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