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TERM S OF SALE 
AND SOFTW ARE LICENSE AGREEM ENT 

These Terms of Sale and Software License Agreement (“Te r m s  o f  Sa l e ”) are entered into by and 
between Cisco Systems Au stralia P ty Ltd. AB N  52 0 50  332 940 , an Au stralian corporation hav ing 
its principal place of bu siness at Lev el 9, 80  P acific H ighway, N orth Sydney, N SW  20 60  (“Ci s c o ”) 
and you  (“Cu s t o m e r ”) for P rodu cts and Serv ices, u nless Cisco and Cu stomer enter into or hav e 
entered into another agreement (inclu ding bu t not limited to a written, click-wrap, click-and-accept or 
electronic agreement) regarding the pu rchase and license of the specific Cisco P rodu cts or 
Serv ices being pu rchased and su ch agreement is in effect at the time the applicable P u rchase 
O rder is receiv ed by Cisco (“Ex i s t i n g  Ag r e e m e n t ”), in which case the terms and conditions of su ch 
E x isting Agreement shall gov ern the pu rchase and license of those Cisco P rodu cts or Serv ices. 
The following ex hibits are incorporated into these Terms of Sale: 

 E x hibit A: E nd U ser License Agreement 
1.0 DEFINITIONS 

1.1 Affiliate means any corporation, firm, partnership or other entity that directly or 
indirectly controls, or is controlled by, or is u nder common control with Cisco or 
Cu stomer. 

1.2 C is c o . c o m  is Cisco’ s su ite of on-line serv ices and information at 
http:/ / www.cisco.com. 

1.3 D o c u m en tatio n  is u ser manu als, training materials, P rodu ct descriptions and 
specifications, technical manu als, license agreements, su pporting materials and 
other information relating to P rodu cts or Serv ices offered by Cisco, whether 
distribu ted in print, electronic, CD -R O M  or v ideo format. 

1.4 E ffec tiv e D ate is the date these Terms of Sale are electronically accepted, click-
accepted or, if signed in hard copy by Cu stomer, the date of last signatu re, or in the 
absence of any of the forgoing, these Terms of Sale shall be effectiv e from the date 
an order is placed by Cu stomer. 

1.5 H ar d w ar e is the tangible Cisco produ ct acqu ired by Cu stomer from Cisco and 
listed on the P rice List.  H ardware does not inclu de any tangible produ ct listed on 
the P rice List in the name of a third party. 

1.6 N etw o r k  S er v ic es  are any serv ices offered by Cu stomer, as Cu stomer’ s primary 
bu siness model, which serv ices may inclu de the following: access to the Internet, 
data and v oice transmission and any other commu nications serv ice fu rnished by 
Cu stomer by means of Cu stomer’ s commu nications network. 

1.7 P r ic e L is t is the price list(s) pu blished at Cisco.com applicable to the relev ant 
Cisco entity to which each P u rchase O rder is issu ed by Cu stomer. 

1.8 P r o d u c ts  are, indiv idu ally or collectiv ely as appropriate, H ardware, Software and 
D ocu mentation listed on the then-cu rrent P rice List. 

1.9 P u r c h as e O r d er  is an order issu ed by Cu stomer to Cisco for P rodu cts or Serv ices 
to be pu rchased, licensed or prov ided u nder these Terms of Sale. 

1.10  S er v ic es  are any maintenance, technical su pport, or any other serv ices performed 
or to be performed by Cisco, prov ided that “Serv ices” does not inclu de those 
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serv ices for which Cisco requ ires a separate statement of work to be ex ecu ted 
between the parties. 

1.11 S o ftw ar e is the machine readable (object code) v ersion of the compu ter programs 
listed from time to time on the P rice List or prov ided with the H ardware and made 
av ailable by Cisco for license to Cu stomer inclu ding firmware, and any copies 
made, bu g fix es for, u pdates to, or u pgrades thereof.  Software does not inclu de 
any compu ter programs listed on the P rice List in the name of a third party. 

1.12 T er r ito r y  is any cou ntry(ies) in which Cu stomer has been granted Cisco resale 
certifications, or in the absence of any su ch certifications, the cou ntry in which 
Cu stomer’ s principle place of bu siness is located. 

2.0 SCOP E 
2.1 These Terms of Sale set forth the terms and conditions for Cu stomer’ s pu rchase of 

P rodu cts and Serv ices solely for u se in the Territory and solely for (i) Cu stomer’ s 
internal bu siness u se, (ii) prov iding N etwork Serv ices if Cu stomer’ s primary 
bu siness is N etwork Serv ices, or (iii) resale only if and where Cu stomer has been 
granted appropriate reseller certifications or distribu tion rights by Cisco for the 
specific P rodu cts or Serv ices to be resold/ distribu ted.  Cu stomer shall not resell to, 
make av ailable for u se by, or otherwise transfer title to any P rodu ct to, any end u ser 
or other third party, inclu ding any reseller, withou t su ch reseller certifications or 
distribu tion rights. 

2.2 Cu stomer is not au thoriz ed by these Terms of Sale to resell P rodu cts to any U nited 
States F ederal, state, or local entity. 

3.0 P RICES 
3.1 P rices for P rodu cts and Serv ices shall be those specified in Cisco’ s then cu rrent 

P rice List, less any applicable discou nt at the time of acceptance of the P u rchase 
O rder by Cisco, or in accordance with an applicable, v alid written price qu otation, if 
any, su bmitted by Cisco to Cu stomer for su ch P rodu cts or Serv ices. 

3.2 All prices are ex clu siv e of G oods and Serv ices Tax  (G ST) or sales tax .  To the 
ex tent that any su pply made u nder or in connection with these Terms of Sale is a 
tax able su pply, the consideration for that su pply is increased by an amou nt equ al to 
that consideration mu ltiplied by the rate at which G ST is imposed in respect of the 
su pply, which will be added to the price.  P rices are otherwise inclu siv e of any 
tax es, fees and du ties which are lev ied or based u pon su ch prices or charges, as of 
the E ffectiv e D ate of these Terms of Sale.  Any tax es, fees or du ties lev ied, or rates 
changed, after the E ffectiv e D ate of these Terms of Sale, which relate to the 
P rodu cts or Serv ices prov ided pu rsu ant to these Terms of Sale shall be paid or 
reimbu rsed by Cu stomer or Cu stomer shall present an ex emption certificate 
acceptable to all relev ant tax ing au thorities.  Cu stomer shall pay any tax es related 
to P rodu cts or Serv ices prov ided pu rsu ant to these Terms of Sale (ex cept for tax es 
based on Cisco' s rev enu e income) or shall present an ex emption certificate 
acceptable to all relev ant tax ing au thorities and to Cisco.  Applicable tax es shall be 
billed as a separate item on the inv oice, to the ex tent possible. 

4.0 ORDERS 
4.1 Cu stomer shall pu rchase or license P rodu cts or Serv ices by issu ing a P u rchase 

O rder, signed, if requ ested by Cisco, or (in the case of electronic transmission) sent 
by its au thoriz ed representativ e, indicating specific P rodu cts and Serv ices, Cisco 
P rodu ct nu mbers, qu antity, u nit price, total pu rchase price, shipping instru ctions, 
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requ ested shipping dates, bill-to and ship-to addresses, tax  ex empt certifications, if 
applicable, contract reference, and identity of the end u ser for each P rodu ct and 
Serv ice.  N o contingency contained on any P u rchase O rder shall be binding u pon 
Cisco.  The terms of these Terms of Sale shall apply, regardless of any additional 
or conflicting terms on any P u rchase O rder or other correspondence or 
docu mentation su bmitted by Cu stomer to Cisco, and any su ch additional or 
conflicting terms are deemed rejected by Cisco. 

4.2 Cisco shall u se commercially reasonable efforts to prov ide order acknowledgement 
information within three (3) bu siness days for all P u rchase O rders placed on 
Cisco.com or within ten (10 ) bu siness days of receipt for P u rchase O rders placed 
by any other method.  U pon and su bject to credit approv al by Cisco following 
Cisco’ s receipt of any P u rchase O rder, Cisco Cu stomer Serv ice will rev iew and 
accept or decline any or all P u rchase O rders for the Cisco entity that will su pply the 
P rodu cts or Serv ices, and no other person is au thoriz ed to accept P u rchase O rders 
on behalf of Cisco.  Cisco Cu stomer Serv ice may accept a P u rchase O rder ev en if 
some of the information requ ired by Section  4.1 abov e is missing or incomplete. 

4.3 Cu stomer may defer P rodu ct shipment for u p to thirty (30 ) days from the original 
shipping date schedu led by Cisco, prov ided written or electronic notice (issu ed, in 
either case, by an au thoriz ed representativ e of Cu stomer) is receiv ed by Cisco at 
least ten (10 ) days before the originally schedu led shipping date.  Cancelled 
P u rchase O rders, reschedu led shipments or P rodu ct configu ration changes 
requ ested by Cu stomer less than ten (10 ) days before the original schedu led 
shipping date shall be su bject to (a) acceptance by Cisco, and (b) a charge of 
fifteen percent (15% ) of the total inv oice amou nt relating to the affected P rodu cts.  
Cisco reserv es the right to reschedu le shipment in cases of configu ration changes 
requ ested by Cu stomer within ten (10 ) days of schedu led shipment. N o cancellation 
shall be accepted by Cisco where P rodu cts are pu rchased with implementation 
serv ices, inclu ding design, cu stomiz ation or installation serv ices, ex cept as may be 
set forth in the agreement or statement of work u nder which the serv ices are to be 
rendered. 

5.0 SH IP P ING AND DELIV ERY 
5.1 Schedu led shipping dates will be assigned by Cisco as close as practicable to 

Cu stomer’ s requ ested date based on Cisco’ s then-cu rrent lead times for the 
P rodu cts.  Cisco will commu nicate schedu led shipping dates in the order 
acknowledgement or on Cisco.com.  U nless giv en written instru ction by Cu stomer, 
Cisco shall select the carrier. 

5.2 Shipping terms are CIP  (Carriage and Insu rance P aid) (per Incoterms 20 0 0 ) du ty 
u npaid to the named place of destination in Au stralia which appears on Cisco’ s 
order acknowledgement and/ or is accessible v ia Cisco.com.  Title and risk of loss 
shall pass from Cisco to Cu stomer and deliv ery shall be deemed to occu r 
immediately following the moment that the P rodu cts are imported at the cu stoms 
handling facility at port of entry for ongoing transport to the Cu stomer’ s named 
destination in Au stralia.  W ith the ex ception of costs for carriage and shipping 
insu rance charges, Cu stomer will be responsible for all other costs associated with 
importation of the P rodu cts, inclu ding all G ST, sales tax , du ty and other official or 
similar charges. 

5.3 F or P u rchase O rders requ esting shipment to destinations ou tside the shipping area 
of Cisco Systems Au stralia P ty Ltd. bu t within the Territory, Cu stomer may need to 
contract with, and/ or order from, a Cisco Affiliate.  D ifferent shipping terms may 
apply to su ch P u rchase O rders. 
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5.4 If Cu stomer requ ests in its P u rchase O rder deliv ery of P rodu cts to Cu stomer' s 
forwarding agent or another representativ e in the cou ntry of shipment, Cu stomer 
shall assu me responsibility for compliance with applicable ex port laws and 
regu lations, inclu ding the preparation and filing of shipping docu mentation 
necessary for ex port clearance. 

5.5 Cisco shall not be liable for any loss, damage, or penalty for delay in deliv ery or for 
failu re to giv e notice of any delay.  E x cept in accordance with the applicable 
shipping terms set forth in these Terms of Sale, Cisco shall not hav e any liability in 
connection with shipment, nor shall the carrier be deemed to be an agent of Cisco. 

5.6 All sales are final.  E x cept as prov ided in Cisco’ s warranty statements, Cisco does 
not accept retu rns u nless (i) Cisco shipped a produ ct other than as specified in the 
P u rchase O rder, (ii) su ch P rodu ct is u nopened, and (iii) the P rodu ct is retu rned in 
accordance with Cisco’ s then cu rrent R M A policy and procedu res. 

6.0 P AYM ENT 
U pon and su bject to credit approv al by Cisco, payment terms shall be thirty (30 ) days from 
shipping date.  All payments shall be made in the cu rrency of the P rice List applicable to the 
P u rchase O rder.  If at any time Cu stomer is delinqu ent in the payment of any inv oice, or is 
otherwise in breach of these Terms of Sale, Cisco may, in its discretion, and withou t 
preju dice to its other rights, withhold shipment (inclu ding partial shipments) of any order, 
requ ire Cu stomer to prepay for fu rther shipments, and/ or withhold the prov ision of Serv ices, 
u ntil complete payment has been receiv ed.  Any su m not paid by Cu stomer when du e shall 
bear interest from the du e date u ntil paid at a rate of (i) ten per cent per annu m or (ii) the 
max imu m rate permitted by law, whichev er is less. 

7.0 P ROP RIETARY RIGH TS AND SOFTW ARE LICENSING 
7.1 Su bject to the terms contained in  E x hibit A (Cisco’ s E nd U ser License Agreement 

(“EULA”)), Cisco grants to Cu stomer a non-ex clu siv e, non-transferable license (a) 
to u se the Software and D ocu mentation for Cu stomer’ s internal u se, and (b) where 
Cu stomer is a certified Cisco reseller or au thoriz ed distribu tor, to market and R esell 
the Software and related D ocu mentation  in the Territory du ring the term of these 
Terms of Sale, solely as permitted by Section  2.0  (Scope) and this Section  7.0  
(P roprietary R ights And Software Licensing) of these Terms of Sale.  Any resale of 
Software or D ocu mentation to any person or entity other than as ex pressly 
permitted by Section  2.0  (Scope) is ex pressly prohibited.  Cu stomer may not 
su blicense, to any person or entity, any rights to distribu te the Software or 
D ocu mentation. 

7.2 W here Cu stomer is a certified Cisco R eseller, Cu stomer shall prov ide a copy of the 
Cisco E U LA to each end u ser with deliv ery of the P rodu ct or prior to installation of 
the Software.  Cu stomer shall notify Cisco promptly of any breach or su spected 
breach of the Cisco E U LA and fu rther agrees that it will, at Cisco’ s requ est, assist 
Cisco in efforts to preserv e Cisco’ s intellectu al property rights inclu ding pu rsu ing an 
action against any breaching third parties. 

8.0 LIM ITED W ARRANTY 
8.1 P rodu cts.  The warranties for P rodu cts may be fou nd at the following U R L: 

http:/ / www.cisco.com/ go/ warranty. 
8.2 N otwithstanding any other term of these Terms of Sale, Cisco’ s sole and ex clu siv e 

warranty and obligations are set forth in Cisco’ s Limited W arranty Statement 
deliv ered with the P rodu ct and this Section  8.0 .  Cu stomer shall not make any 
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warranty commitment, whether written or oral, on Cisco' s behalf. Cu stomer shall 
indemnify Cisco against any warranties made in addition to Cisco’ s standard 
warranty and for any misrepresentation of Cisco’ s repu tation or of Cisco’ s P rodu cts 
and Serv ices. 

8.3 Serv ices.  Serv ices prov ided hereu nder shall be performed in a workmanlike 
manner consistent with indu stry standards.  Cu stomer mu st notify Cisco promptly, 
bu t in no ev ent more than thirty (30 ) days after completion of the Serv ices, of any 
claimed breach of this warranty.  Cu stomer’ s sole and ex clu siv e remedy for breach 
of this warranty shall be, at Cisco’ s option, re-performance of the Serv ices, or 
termination of these Terms of Sale or the applicable Serv ice and retu rn of the 
portion of the Serv ice fees paid to Cisco by Cu stomer for su ch non-conforming 
Serv ices.  The prov ision of Serv ices u nder these Terms of Sale shall not ex tend the 
warranties prov ided with any H ardware pu rchased or Software licensed by 
Cu stomer. 

8.4 W here any Act of P arliament (“Ac t ”) implies any term, condition or warranty in 
these Terms of Sale, and that Act av oids or prohibits prov isions in a contract 
ex clu ding or modifying the application of, or ex ercise of, or liability u nder su ch term, 
condition or warranty, then su ch term, condition or warranty shall be deemed to be 
inclu ded in these Terms of Sale.  H owev er, Cisco’ s liability for any breach of su ch 
term, condition or warranty shall be limited, at Cisco’ s option, to any one or more of 
the following: 
8.4.1 if the breach relates to P rodu cts: 

(a) the replacement of the P rodu cts or the su pply of equ iv alent goods; 
(b) the repair of su ch P rodu cts; 
(c) the payment of the cost of replacing the P rodu cts or of acqu iring 

equ iv alent produ cts; or 
(d) the payment of the cost of hav ing the P rodu cts repaired; 

8.4.2 if the breach relates to Serv ices: 
(a) the su pplying of Serv ices again; or 
(b) the payment of the cost of hav ing the Serv ices su pplied again. 

8.5 R estrictions.  The limited warranties referenced in this Section  8.0  do not apply if 
the P rodu ct (a) has been altered, ex cept by Cisco, (b) has not been installed, 
operated, repaired, u sed or maintained in accordance with instru ctions made 
av ailable by Cisco, (c) has been su bjected to abnormal or u nu su al physical or 
electrical stress or env ironmental conditions, misu sed, or negligently handled or 
operated; (d) is acqu ired by Cu stomer for beta, ev alu ation, testing, demonstration 
pu rposes or other circu mstances for which Cisco does not receiv e a payment of a 
pu rchase price or license fee.   

8.6 The limited warranties referenced in this Section  8.0  do not apply to any Software 
or H ardware that may be offered for sale on the P rice List in the name of a third 
party.   

8.7 D isclaimer of W arranty.  E x cept as ex pressly prov ided in this Section  8.0 , Cisco 
hereby disclaims and Cu stomer waiv es all representations, warranties, conditions 
or other terms (whether ex press, implied, or statu tory), inclu ding, withou t limitation, 
any warranty, condition, or term (a) of merchantability, fitness for a particu lar 
pu rpose, reasonable care and skill, noninfringement, satisfactory qu ality, accu racy, 
or system integration, or (b) arising from any cou rse of dealing, cou rse of 
performance, or u sage in the indu stry.  To the ex tent permitted by law, if a 
warranty, condition, or term cannot be disclaimed, su ch warranty, condition, or term 
shall be limited in du ration to the applicable ex press warranty period. 
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9.0 CONFIDENTIAL INFORM ATION 
9.1 “Co n f i d e n t i a l  In f o r m a t i o n ” to be disclosed by Cu stomer u nder these Terms of 

Sale is information regarding Cu stomer' s network operations and technical plans 
and marketing and financial data, and “Co n f i d e n t i a l  In f o r m a t i o n ” to be disclosed 
by Cisco u nder these Terms of Sale is information regarding Cisco’ s P rodu cts and 
Serv ices, technical, financial, and marketing data, information relating to fu tu re 
produ ct and serv ice dev elopment, and information posted on Cisco.com. 

9.2 The receiv ing party (“Re c e i v i n g  P a r t y ”) may u se the Confidential Information solely 
for the pu rpose of fu rtherance of the bu siness relationship between the parties, as 
prov ided in these Terms of Sale and shall not disclose the Confidential Information 
to any third party, other than to employees of the R eceiv ing P arty who hav e a need 
to hav e access to and knowledge of the Confidential Information, solely for the 
pu rpose au thoriz ed abov e.  E ach party shall take appropriate measu res by 
instru ction and agreement prior to disclosu re to su ch employees to assu re against 
u nau thoriz ed u se or disclosu re.  Information (other than that on Cisco.com) 
disclosed by the disclosing party (“Di s c l o s i n g  P a r t y ”) in written or other tangible 
form will be considered Confidential Information only if su ch information is 
conspicu ou sly designated as “Confidential,” “P roprietary” or bears a similar legend.  
Information disclosed orally shall be considered Confidential Information only if:  (i) 
identified as confidential, proprietary or the like at the time of disclosu re, and (ii) 
confirmed as confidential, proprietary or the like in writing within thirty (30 ) days of 
disclosu re.  Confidential Information disclosed to the R eceiv ing P arty by any 
affiliate or agent of the D isclosing P arty is su bject to these Terms of Sale. 

9.3 The R eceiv ing P arty shall hav e no obligation with respect to information that (i) was 
rightfu lly in possession of the R eceiv ing P arty withou t any obligation of 
confidentiality prior to receiv ing it from the D isclosing P arty; (ii) is, or su bsequ ently 
becomes, legally and pu blicly av ailable withou t breach of these Terms of Sale; (iii) 
is rightfu lly obtained by the R eceiv ing P arty from a sou rce other than the D isclosing 
P arty withou t any obligation of confidentiality; (iv ) is dev eloped by or for the 
R eceiv ing P arty withou t u se of the Confidential Information and su ch independent 
dev elopment can be shown by docu mentary ev idence; or (v ) is disclosed by the 
R eceiv ing P arty pu rsu ant to and in accordance with a v alid order issu ed by a cou rt 
or gov ernment agency, prov ided that the R eceiv ing P arty prov ides (a)  prior written 
notice to the D isclosing P arty of su ch order and (b) the D isclosing P arty prior 
opportu nity to oppose or restrict su ch disclosu re.  U pon written demand by the 
D isclosing P arty, the R eceiv ing P arty shall: (i) cease u sing the Confidential 
Information, (ii) retu rn the Confidential Information and all copies, notes or ex tracts 
thereof to the D isclosing P arty within sev en (7) days of receipt of demand, and (iii) 
u pon requ est of the D isclosing P arty, certify in writing that the R eceiv ing P arty has 
complied with the obligations set forth in this paragraph. 

9.4 E ach party shall retain all right, title and interest to su ch party’ s Confidential 
Information.  N o license to any intellectu al property (or application for intellectu al 
property protection) is either granted or implied by the conv eying of Confidential 
Information.  The R eceiv ing P arty shall not rev erse-engineer, decompile, or 
disassemble any software disclosed to it and shall not remov e, ov erprint or deface 
any notice of copyright or confidentiality, trademark, logo, legend, or other notices 
of ownership from any originals or copies of Confidential Information it obtains from 
the D isclosing P arty or from any copies the D isclosing P arty is au thoriz ed to make. 

9.5 N either party shall disclose, adv ertise, or pu blish either the ex istence, the su bject 
matter, any discu ssions relating to, or any of the terms and conditions, of these 
Terms of Sale (or any su mmary of any of the forgoing) to any third party withou t the 
prior written consent of the other party.  Any press release, pu blication, 
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adv ertisement or pu blic disclosu re regarding these Terms of Sale is su bject to both 
the prior rev iew and the written approv al of both parties. 

10.0 P ATENT AND COP YRIGH T INFRINGEM ENT 
10 .1 Cisco will hav e the obligation and right to defend any claim, action, su it or 

proceeding (“IP R Cl a i m ”) brou ght against Cu stomer so far as it is based on a claim 
that any P rodu ct su pplied u nder these Terms of Sale infringes Third P arty IP R  (as 
defined below).  Cisco will indemnify Cu stomer against any final ju dgment entered 
in respect of su ch an IP R  Claim by a cou rt of competent ju risdiction and against 
any settlements arising ou t of su ch an IP R  Claim.  Cisco’ s obligations to defend the 
IP R  Claim and indemnify Cu stomer are conditional u pon: 
10 .1.1 Cu stomer notifying Cisco promptly in writing of the IP R  Claim or threat 

thereof; 
10 .1.2 Cu stomer giv ing Cisco fu ll and ex clu siv e au thority for the condu ct of the 

defense and settlement of the IP R  Claim and any su bsequ ent appeal; and 
10 .1.3 Cu stomer giv ing Cisco all information and assistance reasonably requ ested 

by Cisco in connection with the condu ct of the defense and settlement of 
the IP R  Claim and any su bsequ ent appeal. 

10 .2 Third P arty IP R  means an Au stralian or U nited States copyright ex isting as at the 
E ffectiv e D ate or an Au stralian or U nited States patent issu ed as at the E ffectiv e 
D ate. 

10 .3 If an IP R  Claim has been made, or in Cisco’ s opinion is likely to be made, 
Cu stomer agrees to permit Cisco, at Cisco’ s option and ex pense, either to: (a) 
procu re for Cu stomer the right to continu e u sing the P rodu ct; (b) replace or modify 
the P rodu ct so that there is no longer an infringement; or (c) immediately terminate 
both parties’  respectiv e rights and obligations u nder these Terms of Sale with 
regard to the P rodu ct, in which case Cu stomer will promptly retu rn the P rodu ct to 
Cisco and Cisco will refu nd to Cu stomer the price originally paid by Cu stomer to 
Cisco for the P rodu ct, as depreciated or amortiz ed by an equ al annu al amou nt on a 
straight line basis ov er three years from date of original shipment. 

10 .4 N otwithstanding the foregoing, Cisco has no liability for, and Cu stomer will defend 
and indemnify Cisco against, any IP R  Claim arising from: 
10 .4.1 the combination, operation, or u se of a P rodu ct with any third party produ ct, 

dev ice, or software; 
10 .4.2 the amou nt or du ration of u se which Cu stomer makes of the P rodu ct, 

rev enu e earned by Cu stomer from serv ices it prov ides that u se the 
P rodu ct, or serv ices offered by Cu stomer to ex ternal or internal cu stomers; 

10 .4.3 the alteration or modification of any P rodu ct su pplied u nder these Terms of 
Sale; 

10 .4.4 Cisco’ s compliance with Cu stomer' s designs, specifications, or instru ctions; 
or 

10 .4.5 Cu stomer' s u se of the P rodu ct after Cisco has informed Cu stomer of 
modifications or changes requ ired to av oid su ch an IP R  Claim if the 
alleged infringement wou ld hav e been av oided by implementation of 
Cisco’ s recommended modifications or changes. 
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10 .5 This Section states the entire obligation of Cisco and its su ppliers, and the 
ex clu siv e remedy of Cu stomer, in respect of any infringement or alleged 
infringement of any intellectu al property rights or proprietary rights.  To the ex tent 
permitted by law, this indemnity obligation and remedy are giv en to Cu stomer solely 
for its benefit and in lieu  of, and Cisco disclaims, all warranties, conditions and 
other terms of non-infringement or title with respect to any P rodu ct. 

11.0 TERM  AND TERM INATION 
11.1 These Terms of Sale shall commence on the E ffectiv e D ate and continu e thereafter 

for a period of one year, u nless sooner terminated, as set forth below.  These 
Terms of Sale shall be au tomatically renewed thereafter, for su ccessiv e one (1) 
year periods, u nless at least forty-fiv e (45) days prior to the date of any su ch 
renewal, either party shall hav e giv en written notice to the other of its intention that 
these Terms of Sale not be renewed.  These Terms of Sale shall au tomatically 
terminate at the end of the annu al period du ring which su ch notice is giv en. 

11.2 E ither party may terminate these Terms of Sale at any time by prov iding the other 
party with at least forty-fiv e (45) days’  prior written notice of termination. 

11.3 A party may terminate these Terms of Sale immediately by written notice if (i) the 
other party ceases or threatens to cease to carry on bu siness as a going concern; 
or (ii) the other party becomes or is reasonably likely to become su bject to v olu ntary 
or inv olu ntary proceedings in bankru ptcy or liqu idation; or (iii) a receiv er or similar 
officer is appointed with respect to the whole or a su bstantial part of the other 
party’ s assets; or (iv ) an ev ent similar to any of the foregoing occu rs u nder any 
applicable law. 

11.4 If a party breaches any of the prov isions of these Terms of Sale, the non-breaching 
party may terminate these Terms of Sale as follows: (a) immediately u pon prov iding 
written notice to the breaching party if the breach is not capable of being cu red, and 
(b) thirty (30 ) days after prov iding written notice to the breaching party if the 
breaching party fails to cu re su ch breach within su ch thirty (30 ) day period. 

11.5 Cisco may terminate these Terms of Sale u pon twenty (20 ) days’  written notice in 
the ev ent it becomes known that (i) Cu stomer or an affiliate or Cu stomer' s direct or 
indirect parent has acqu ired or intends to acqu ire a controlling interest in a third 
party, or (ii) Cu stomer or its direct or indirect parent is to be acqu ired by a third 
party, or (iii) a controlling interest in Cu stomer or its direct or indirect parent is to be 
transferred to a third party. 

11.6 Cisco may terminate these Terms of Sale immediately u pon written notice in the 
ev ent that Cu stomer is in breach of Sections  7.0  (P roprietary R ights and Software 
Licensing), Section  9.0  (Confidential Information), or Section  14.0  (E x port, R e-
E x port, Transfer &  U se Controls), or   15.0  (Compliance with Laws, Inclu ding Anti-
Corru ption Laws). 

11.7 U pon termination or ex piration of these Terms of Sale, (a) Cisco reserv es the right 
to cease all fu rther deliv ery of P rodu ct or Serv ices, (b) all ou tstanding inv oices 
immediately become du e and payable by certified or cashier’ s check, and (c) all 
rights and licenses of Cu stomer u nder these Terms of Sale shall terminate, su bject 
to the terms of the last sentence of this paragraph.  If Cisco agrees to complete 
deliv ery of any fu rther P rodu cts or Serv ices du e against any ex isting P u rchase 
O rders then Cu stomer shall pay for su ch P rodu cts or Serv ices in adv ance by 
certified or cashier’ s check.  E x cept for a termination of these Terms of Sale 
resu lting from Cu stomer' s breach of Section  7.0  (P roprietary R ights and Software 
Licensing), Section  9.0  (Confidential Information), or Section  14.0  (E x port, R e-
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E x port, Transfer &  U se Controls), u pon termination or ex piration of these Terms of 
Sale, Cu stomer may continu e to u se, in accordance with these Terms of Sale, 
P rodu cts prov ided to it by Cisco prior to the date of termination or ex piration. 

11.8 U pon termination or ex piration of these Terms of Sale, Cu stomer shall immediately 
retu rn to Cisco all Confidential Information (inclu ding all copies thereof) then in 
Cu stomer' s possession, cu stody or control; prov ided, that ex cept for a termination 
resu lting from Cu stomer' s breach of Section  7.0  (P roprietary R ights and Software 
Licensing), or Section  14.0  (E x port, R e-E x port, Transfer &  U se Controls), Cu stomer 
may retain a su fficient amou nt of su ch Confidential Information and material to 
operate its installed base of P rodu cts. 

11.9 In the ev ent that, following the ex piration or termination of these Terms of Sale, 
Cu stomer places P u rchase O rders and Cisco accepts su ch P u rchase O rders, then 
any su ch P u rchase O rders shall be gov erned by these Terms of Sale 
notwithstanding the earlier ex piration or termination of these Terms of Sale; 
prov ided, howev er, that acceptance by Cisco of any su ch P u rchase O rder will not 
be considered to be an ex tension of the term of these Terms of Sale nor a renewal 
thereof. 

12.0 SERV ICES 
Cu stomer may place P u rchase O rders for the v ariou s Serv ices offered by Cisco.  Su ch 
Serv ices, if accepted by Cisco, shall be su bject to these Terms of Sale, as well as the 
additional terms and conditions set forth in Cisco’ s then-cu rrent applicable Serv ice 
descriptions that describe the deliv erables and other terms applicable to su ch Serv ices 
u nless an E x isting Agreement is in effect in which case the terms of the E x isting Agreement 
shall gov ern any su ch Serv ices.  Copies of Cisco’ s Serv ices descriptions may be fou nd at 
www.cisco.com/ go/ serv icedescriptions/  or obtained by sending a requ est to 
serv iceterms@ cisco.com, indicating the Serv ice requ ested, the cou ntry in which Cu stomer 
is located and the cou ntry in which the requ ested Serv ices are to be deliv ered.  Cisco 
reserv es the right to su bcontract Serv ices to a third party maintenance organiz ation to 
prov ide Serv ices to Cu stomer. 

13.0 RECORDS 
13.1 Cu stomer shall keep fu ll, tru e, and accu rate records and accou nts, in accordance 

with generally-accepted accou nting principles, of each P rodu ct, Serv ice and 
Software license pu rchased, resold, and/ or deployed, inclu ding information 
regarding Software u sage and ex port or transfer.  Cu stomer shall make su ch 
records av ailable for rev iew by or on behalf of Cisco u pon fifteen (15) days’  prior 
written notice, du ring regu lar bu siness hou rs, at Cu stomer’ s principal place of 
bu siness and shall prov ide Cisco with reasonable assistance in order to rev iew and 
secu re copies of su ch records.  In the ev ent su ch rev iew discloses non-compliance 
with these Terms of Sale, Cu stomer shall promptly pay to Cisco the appropriate 
license fees, plu s the reasonable cost of condu cting the rev iew. 

13.2 Inv entory R ev iew.  F rom time-to-time Cisco may perform an inv entory rev iew of 
Cu stomer’ s installed base of P rodu cts and rev iew serial nu mbers and other records 
(u pon reasonable adv ance notice) to v alidate Serv ice entitlement.  Cisco will 
charge a Serv ice fee if it finds that Serv ices are being prov ided beyond that for 
which Cu stomer has paid Cisco.  This Serv ice fee inclu des amou nts which shou ld 
hav e been paid, interest, attorneys’  fees, if any, and au dit fees.  Cisco requ ires that 
Cu stomer take all necessary action (for ex ample, disabling passwords) to ensu re 
that any former employees or contractors do not access or u se the Serv ices. 
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14.0 EX P ORT, RE-EX P ORT, TRANSFER &  USE CONTROLS 
The P rodu cts and technology or direct produ cts thereof (hereafter referred to as P rodu cts 
and Technology), su pplied by Cisco u nder these Terms of Sale are su bject to ex port 
controls u nder the laws and regu lations of the U nited States (U .S.).  Cu stomer shall comply 
with su ch laws and regu lations gov erning ex port, re-ex port, transfer and u se of Cisco 
P rodu cts and Technology and will obtain all requ ired U .S. and local au thoriz ations, permits, 
or licenses.  Cisco and Cu stomer each agree to prov ide the other information, su pport 
docu ments, and assistance as may reasonably be requ ired by the other in connection with 
secu ring au thoriz ations or licenses.  Information regarding compliance with U .S. ex port, re-
ex port, transfer and u se laws may be located at the following U R L: 
http:/ / www.cisco.com/ wwl/ ex port/ compliance_ prov ision.html.  Cu stomer' s obligations u nder 
this clau se shall su rv iv e the ex piration or termination of these Terms of Sale. 

15.0 COM P LIANCE W ITH  LAW S, INCLUDING ANTI-CORRUP TION LAW S 
15.1 In connection with the sale or distribu tion of Cisco P rodu cts or Serv ices, or 

otherwise in carrying ou t its obligations u nder this Agreement, Cu stomer represents 
and warrants the following: 
(a) Cu stomer shall obtain all licenses, permits and approv als requ ired by any 

gov ernment or applicable au thority, inclu ding any recycling or take back 
programs applicable to packaging of P rodu cts.  In addition, Cu stomer will 
comply with all cou ntry, federal, state and local laws, ordinances, codes, 
regu lations, ru les, policies and procedu res of any gov ernment or other 
competent au thority where the P rodu cts are pu rchased by Cu stomer or are to 
be sold, u sed or deployed, inclu ding, withou t limitation, all anti-corru ption laws, 
inclu ding, the U .S. F oreign Corru pt P ractices Act (Applicable Laws).  
Cu stomer can find more information abou t the F oreign Corru pt P ractices Act 
at the following U R L:  http:/ / www.u sdoj.gov / criminal/ frau d/ docs/ dojdocb.html, 
or by contacting pu blicsectorcompliance@ cisco.com. 

(b) Cu stomer shall not take any action or permit or au thoriz e any action in 
v iolation of the Applicable Laws; 

(c) Cu stomer will not u se money or other consideration paid by Cisco (and 
Cu stomer will not u se its own money on Cisco’ s behalf) for any u nlawfu l 
pu rposes, inclu ding any pu rposes v iolating Applicable Laws, su ch as direct  or 
indirect payments, for the pu rpose of assisting Cisco in obtaining or retaining 
bu siness, to any of the following: 
(i) G ov ernment officials (inclu ding any person holding an ex ecu tiv e, 

legislativ e, ju dicial or administrativ e office, whether elected or 
appointed, or of any pu blic international organiz ation, su ch as the 
U nited N ations or W orld B ank, or any person acting in any official 
capacity for or on behalf of su ch gov ernment, pu blic enterprise or state-
owned bu siness); 

(ii) P olitical parties or party officials; 
(iii) Candidates for political office; or 
(iv ) Any person, while knowing that all or a portion of su ch money or thing 

of v alu e will be offered, giv en or promised, directly or indirectly to any 
of the abov e-identified persons or organiz ations. 
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(d) U pon requ est by Cisco, Cu stomer will requ ire that its own su bcontractors, 
consu ltants, agents or representativ es ex ecu te a written compliance statement 
containing su bstantially similar representations as are contained in this 
section; 

(e) Cu stomer’ s record-keeping obligation, set forth in the “Au dit” prov ision herein, 
shall equ ally apply to Cu stomer’ s representations and warranties in this 
section, and Cisco’ s au dit rights, as set forth herein, apply to Cu stomer’s 
compliance with the Applicable Laws;  

(f) In no ev ent shall Cisco be obligated u nder this Agreement to take any action 
or omit to take any action that Cisco believ es, in good faith, wou ld cau se it to 
be in v iolation of any laws of the Territory(ies) identified in this Agreement or 
the Applicable Laws; 

(g) The owner(s), principals, directors, officers and employees of Cu stomer’ s 
bu siness are not gov ernment officials or employees (at any lev el of 
gov ernment); 

(h) The owner(s), principals, directors, officers and employees of Cu stomer’ s 
bu siness are not employees of Cisco (inclu ding any of its affiliated 
companies); 

(i) N o person working for or on behalf of Cisco (“Ci s c o  P e r s o n n e l ”) has, either 
directly or indirectly, (i) any ownership interest or other right or interest in the 
profits and/ or rev enu es of Cu stomer, or (ii) has or will receiv e any payment or 
other benefit as a resu lt of any transaction u nder this Agreement.  Cu stomer 
shall promptly report to Cisco any proposed transaction or dealing with Cisco 
P ersonnel that may v iolate this section; 

(j) Cu stomer, its owner(s), principals, directors and officers hav e not been 
formally charged with, conv icted of, or plead gu ilty to, any offense inv olv ing 
frau d or corru ption; 

(k) Cu stomer, its owner(s), principals, directors and officers hav e not been listed 
by any gov ernment or pu blic agency (su ch as the U nited N ations or W orld 
B ank) as debarred, su spended, or proposed for su spension or debarment or 
otherwise ineligible for gov ernment procu rement programs; 

(l) Cu stomer has not offered to pay, nor has Cu stomer paid, nor will Cu stomer 
pay, any political contribu tions to any person or entity on behalf of Cisco; 

(m) If Cu stomer is a non-gov ernmental entity, it will notify Cisco in writing if any of 
its owners, partners, principals, officers, or employees are or become, du ring 
the term of this Agreement, officials, officers or representativ es of any 
gov ernment, political party or candidate for political office ou tside the U nited 
States and are responsible for a decision regarding obtaining or retaining 
bu siness for Cisco P rodu cts or Serv ices by su ch gov ernment.  Cu stomer will 
also promptly inform Cisco if any other portion of the statements set forth in 
su bsections (g) throu gh (k) abov e changes. 

(n) N otwithstanding any other prov ision in this Agreement, Cisco may su spend 
performance or terminate this Agreement immediately u pon written notice if 
Cu stomer breaches any of the representations and warranties set forth in this 
section.  Cu stomer will indemnify and hold harmless Cisco for any v iolation by 
Cu stomer of any Applicable Laws; 
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(o) Cu stomer can report to Cisco any concerns it may hav e regarding any 
bu siness practices by emailing ethics@ cisco.com, or by calling Cisco’ s 
H elpline toll free nu mber in N orth America 1-877-571-170 0  or worldwide 
nu mber (rev erse calling charges to Cisco) 0 0 1-770 -776-5611.  Contact 
ethics@ cisco.com for other av ailable regional hotline nu mbers; 

(p) Cu stomer has read and agrees to act consistently with Cisco’ s P olicy re: 
Compliance with G lobal Anticorru ption Laws by Cisco’ s P artners, pu blished at 
http:/ / www.cisco.com/ legal/ anti_ corru ption.html. 

(q) Cu stomer hereby represents and warrants that:  (a) it shall comply with all 
Applicable Laws; and (b) this Agreement and each of its terms are in fu ll 
conformance and compliance with su ch Applicable Laws; 

(r) Cu stomer shall u se its best efforts to regu larly inform Cisco of any 
requ irements u nder any Applicable Laws that directly or indirectly affect this 
Agreement, the sale, u se and distribu tion of P rodu cts or Serv ices, or Cisco’ s 
trade name, trademarks or other commercial, indu strial or intellectu al property 
interests, inclu ding, bu t not limited to, certification or type approv al of the 
P rodu cts from the proper au thorities in the Territory; 

(s) Additionally, Cu stomer shall comply, and notify end u sers of their obligations to 
comply, with all applicable Cisco pu blished policies, inclu ding Software 
Transfer P olicy, U sed E qu ipment P olicy, as pu blished by Cisco and as 
amended from time to time.  Cu stomer shall promptly notify Cisco of any 
failu re by any end u ser to comply with any of the foregoing policies that comes 
to Cu stomer’ s attention. 

16.0 LIM ITATION OF LIAB ILITY 
16.1 Su bject to the following paragraph, and notwithstanding anything else in these 

Terms of Sale to the contrary, all liability of Cisco, its affiliates, officers, directors, 
employees, agents and su ppliers collectiv ely for claims u nder these Terms of Sale 
or otherwise howsoev er arising (inclu ding, withou t limitation, in contract, tort 
(inclu ding negligence) and/ or u nder any indemnity) shall be limited separately for 
P rodu cts and Serv ices pu rchased to the money paid to Cisco for P rodu cts or for 
Serv ices, separately and as applicable, u nder these Terms of Sale du ring the 
twelv e (12) month period preceding the ev ent or circu mstances first giv ing rise to 
su ch liability.  This limit of liability for P rodu cts and Serv ices is cu mu lativ e and not 
per-incident (i.e., the ex istence of two or more claims will not enlarge this limit). 

17.0 W AIV ER OF CONSEQ UENTIAL AND OTH ER DAM AGES 
Su bject to the ex ceptions enu merated below in this paragraph, and notwithstanding 
anything else in these Terms of Sale to the contrary, in no ev ent shall either party, its 
respectiv e affiliates, officers, directors, employees, agents or su ppliers be liable for any 
special, incidental, indirect or consequ ential damages, or lost rev enu e, lost profits, or lost or 
damaged data, whether arising in contract, tort (inclu ding negligence), or otherwise, ev en if 
su ch party has been informed of the possibility thereof.  The foregoing waiv er shall not 
apply to any liability arising ou t of or in connection with:  Cu stomer’ s breach of Section  7.0  
(P roprietary R ights And Software Licensing) or  E x hibit A (E nd U ser License Agreement), or  
amou nts du e for P rodu cts and Serv ices pu rchased or Software u sed or transferred with 
respect to the payment of which no bona fide dispu te ex ists. 



 

C o n t r o l l e d  D o c .  # 3 0 0 7 3 6  V e r :  1 . 2  L a s t  M o d if ie d : 1 / 2 4 / 2 0 0 6  2 : 2 5 : 5 3  P M  C I S C O  C O N F I D E N T I A L  
 S A L E S _ T E R M S _ O F _ S A L E . d o c   

18.0 GENERAL 
18.1 Choice of Law.  The v alidity, interpretation, and performance of these Terms of 

Sale shall be controlled by and constru ed u nder the laws of the State of N ew Sou th 
W ales, Au stralia, as if performed wholly within the state and withou t giv ing effect to 
the principles of conflicts of law, and the State and federal cou rts of N ew Sou th 
W ales shall hav e ex clu siv e ju risdiction ov er any claim arising thereu nder.  The 
parties specifically disclaim the application of the U N  Conv ention on Contracts for 
the International Sale of G oods.  N otwithstanding the foregoing, either party may 
seek interim inju nctiv e relief in any cou rt of appropriate ju risdiction with respect to 
any alleged breach of su ch party’ s intellectu al property or proprietary rights. 

18.2 F orce M ajeu re.  E x cept for the obligation to pay monies du e and owing, neither 
party shall be liable for any delay or failu re in performance du e to ev ents ou tside 
the defau lting party’ s reasonable control, inclu ding, withou t limitation, acts of G od, 
earthqu akes, labor dispu tes, indu stry-wide shortages of su pplies, actions of 
gov ernmental entities, riots, war, terrorism, fire, epidemics, or delays of common 
carriers or other circu mstances beyond its reasonable control.  The obligations and 
rights of the defau lting party shall be ex tended for a period equ al to the period 
du ring which su ch ev ent prev ented su ch party’ s performance. 

18.3 N o W aiv er.  The waiv er by either party of any right prov ided u nder these Terms of 
Sale shall not constitu te a su bsequ ent or continu ing waiv er of su ch right or of any 
other right u nder these Terms of Sale. 

18.4 Assignment.  N either these Terms of Sale nor any rights or obligations u nder these 
Terms of Sale shall be assigned by a party withou t the other’ s prior written consent, 
which will not be u nreasonably withheld or delayed.  Any attempted assignment 
shall be v oid and of no effect.  N otwithstanding the foregoing, the parties may 
assign these Terms of Sale and any right or obligation u nder it withou t the other’ s 
approv al, to any Affiliate.  N otwithstanding any assignment by Cu stomer, Cu stomer 
shall remain liable for the payment of all amou nts du e u nder these Terms of Sale. 

18.5 Sev erability.  In the ev ent that part of or one or more terms of these Terms of Sale 
become or are declared to be illegal or otherwise u nenforceable by any cou rt of 
competent ju risdiction, each su ch part or term shall be nu ll and v oid and shall be 
deemed deleted from these Terms of Sale.  All remaining terms of these Terms of 
Sale shall remain in fu ll force and effect.  N otwithstanding the foregoing, if this 
paragraph is inv oked and, as a resu lt, the v alu e of these Terms of Sale is materially 
impaired for either party, as determined by su ch party in its sole discretion, then the 
affected party may terminate these Terms of Sale by written notice with immediate 
effect to the other. 

18.6 Attorneys’  F ees.  In any su it or proceeding relating to these Terms of Sale the 
prev ailing party will hav e the right to recov er from the other its costs and 
reasonable fees and ex penses of attorneys, accou ntants, and other professionals 
incu rred in connection with the su it or proceeding, inclu ding costs, fees and 
ex penses u pon appeal, separately from and in addition to any other amou nt 
inclu ded in su ch ju dgment.  This prov ision is intended to be sev erable from the 
other prov isions of these Terms of Sale, and shall su rv iv e ex piration or termination 
and shall not be merged into any su ch ju dgment. 

18.7 N o Agency.  These Terms of Sale do not create any agency, partnership, joint 
v entu re, or franchise relationship.  N o employee of either party shall be or become, 
or shall be deemed to be or become, an employee of the other party by v irtu e of the 
ex istence or implementation of these Terms of Sale.  E ach party hereto is an 
independent contractor.  N either party shall assu me or create any obligation of any 
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natu re whatsoev er on behalf of the other party or bind the other party in any respect 
whatsoev er. 

18.8 E ntire Agreement.  These Terms of Sale constitu te the entire agreement between 
the parties concerning the su bject matter of these Terms of Sale and replace any 
prior oral or written commu nications between the parties, all of which are ex clu ded.  
There are no conditions, u nderstandings, agreements, representations or 
warranties, ex pressed or implied, that are not specified herein.  These Terms of 
Sale may be modified only by a written docu ment ex ecu ted by the parties hereto. 

18.9 F u tu re P rodu cts and Serv ices.  F or any P rodu cts and Serv ices inclu ded in the P rice 
List, inclu ding P rodu cts and Serv ices which become or hav e become Cisco 
P rodu cts or Serv ices as a resu lt of an acqu isition by Cisco of another entity, Cisco 
may stipu late certification, installation, or training requ irements for Cu stomer prior 
to allowing Cu stomer (if Cu stomer is a certified Cisco reseller) to pu rchase su ch 
P rodu cts and Serv ices for resale, and may requ ire on-going fu lfillment of some or 
all of the requ irements to retain the right to pu rchase, license, resell or su pport su ch 
P rodu cts and Serv ices.  Cisco reserv es the right, du ring the term of these Terms of 
Sale, to license and distribu te additional items of Software.  Su ch items of Software 
may be licensed u nder additional or different policies and license terms which will 
be made av ailable to Cu stomer at the time su ch items of Software are prov ided to 
Cu stomer. 

18.10  N otices.  All notices requ ired or permitted u nder these Terms of Sale will be in 
writing and will be deemed giv en one (1) day after deposit with a commercial 
ex press cou rier specifying nex t day deliv ery (or two (2) days for international 
cou rier packages specifying 2-day deliv ery), with written v erification of receipt.  All 
commu nications will be sent to the addresses set forth on the first page of these 
Terms of Sale, (and notices to Cisco shall be fu rther addressed to the O ffice of the 
G eneral Cou nsel, Attn:  Contract N otice) or su ch other address as may be 
designated by a party by giv ing written notice to the other party pu rsu ant to this 
paragraph, or, in the absence of su ch an address from cu stomer, to the address to 
which the last inv oice u nder these Terms of Sale was sent before notice is serv ed.  
N otwithstanding the foregoing, notices regarding changes in pricing, Software 
license terms, policies or programs may be by posting on Cisco.com or by e-mail or 
fax . 

18.11 Su rv iv al.  The following sections shall su rv iv e the ex piration or earlier termination of 
these Terms of Sale: Sections  2.0  (Scope),  6.0  (P ayment),  7.0 , (P roprietary R ights 
and Software Licensing),  8.0  (Limited W arranty),  9.0  (Confidential Information), 
 10 .0  (P atent and Copyright Infringement),  11.0  (Term and Termination),  13.0   
(R ecords),  14.0  (E x port, R e-E x port, Transfer and U se Controls),  16.0  (Limitation of 
Liability),  17.0  (W aiv er of Consequ ential and O ther D amages),  18.0  (G eneral), and 
the license to u se the Software set ou t in  E x hibit A (E nd U ser License Agreement) 
(su bject to the termination prov isions set forth in Section  11.0  (Term and 
Termination) of these Terms of Sale). 

18.12 H eadings.  H eadings of sections hav e been added solely for conv enience of 
reference and shall not be deemed part of these Terms of Sale. 
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EX H IB IT A 
END USER LICENSE AGREEM ENT 

IM P ORTANT: P LEASE READ TH IS END USER LICENSE AGREEM ENT CAREFULLY. 
DOW NLOADING, INSTALLING OR USING CISCO OR CISCO-SUP P LIED SOFTW ARE 
CONSTITUTES ACCEP TANCE OF TH IS AGREEM ENT. 
CISCO SYSTEM S, INC. OR ITS SUB SIDIARY LICENSING TH E SOFTW ARE INSTEAD OF CISCO 
SYSTEM S, INC. (“ CISCO”) IS W ILLING TO LICENSE ITS SOFTW ARE TO YOU ONLY UP ON TH E 
CONDITION TH AT YOU ACCEP T ALL OF TH E TERM S CONTAINED IN TH IS END USER 
LICENSE AGREEM ENT P LUS ANY ADDITIONAL LIM ITATIONS ON TH E LICENSE SET FORTH  
IN A SUP P LEM ENTAL LICENSE AGREEM ENT ACCOM P ANYING TH E P RODUCT 
(COLLECTIV ELY, TH E “ AGREEM ENT”).  TO TH E EX TENT OF ANY CONFLICT B ETW EEN TH E 
TERM S OF TH IS END USER LICENSE AGREEM ENT AND ANY SUP P LEM ENTAL LICENSE 
AGREEM ENT, TH E SUP P LEM ENTAL LICENSE AGREEM ENT SH ALL AP P LY.  B Y 
DOW NLOADING, INSTALLING OR USING TH E SOFTW ARE, YOU ARE B INDING YOURSELF 
AND TH E B USINESS ENTITY TH AT YOU REP RESENT (COLLECTIV ELY, “ CUSTOM ER”) TO 
TH E AGREEM ENT.  IF YOU DO NOT AGREE TO ALL OF TH E TERM S OF TH E AGREEM ENT, 
TH EN CISCO IS UNW ILLING TO LICENSE TH E SOFTW ARE TO YOU AND (A) YOU M AY NOT 
DOW NLOAD, INSTALL OR USE TH E SOFTW ARE, AND (B ) YOU M AY RETURN TH E 
SOFTW ARE (INCLUDING ANY UNOP ENED CD P ACK AGE AND ANY W RITTEN M ATERIALS) 
FOR A FULL REFUND, OR, IF TH E SOFTW ARE AND W RITTEN M ATERIALS ARE SUP P LIED AS 
P ART OF ANOTH ER P RODUCT, YOU M AY RETURN TH E ENTIRE P RODUCT FOR A FULL 
REFUND.  YOUR RIGH T TO RETURN AND REFUND EX P IRES 30 DAYS AFTER P URCH ASE 
FROM  CISCO OR AN AUTH ORIZ ED CISCO RESELLER, AND AP P LIES ONLY IF YOU ARE TH E 
ORIGINAL END USER P URCH ASER. 
TH E FOLLOW ING TERM S OF TH E AGREEM ENT GOV ERN CUSTOM ER’S ACCESS AND USE 
OF EACH  CISCO OR CISCO-SUP P LIED SOFTW ARE (“ SOFTW ARE”), EX CEP T TO TH E 
EX TENT: (A) TH ERE IS A SEP ARATE SIGNED CONTRACT B ETW EEN CUSTOM ER AND 
CISCO GOV ERNING CUSTOM ER’S USE OF TH E SOFTW ARE, OR (B ) TH E SOFTW ARE 
INCLUDES A SEP ARATE “ CLICK -ACCEP T” LICENSE AGREEM ENT OR TH IRD P ARTY 
LICENSE AGREEM ENT AS P ART OF TH E INSTALLATION AND/OR DOW NLOAD P ROCESS 
GOV ERNING CUSTOM ER’S USE OF TH E SOFTW ARE. TO TH E EX TENT OF A CONFLICT 
B ETW EEN TH E P ROV ISIONS OF TH E FOREGOING DOCUM ENTS, TH E ORDER OF 
P RECEDENCE SH ALL B E (1) TH E SIGNED CONTRACT, (2) TH E CLICK -ACCEP T 
AGREEM ENT OR TH IRD P ARTY LICENSE AGREEM ENT, AND (3) TH E AGREEM ENT. 
L I C EN S E.  C O N D I T I O N ED  U P O N  C O M P L I A N C E W I T H  T H E T ER M S  A N D  C O N D I T I O N S  O F  T H E A G R EEM EN T , 
C I S C O  G R A N T S  T O  C U S T O M ER  A  N O N EX C L U S I V E A N D  N O N T R A N S F ER A B L E L I C EN S E T O  U S E F O R  
C U S T O M ER ’ S  I N T ER N A L  B U S I N ES S  P U R P O S ES  T H E S O F T W A R E A N D  T H E D O C U M EN T A T I O N  F O R  W H I C H  
C U S T O M ER  H A S  P A I D  T H E R EQ U I R ED  L I C EN S E F EES .  I N  O R D ER  T O  U S E T H E SO F T W A R E, C U S T O M ER  M A Y  
B E R EQ U I R ED  T O  I N P U T  A  R EG I S T R A T I O N  N U M B ER  O R  P R O D U C T  A U T H O R I Z A T I O N  K EY  A N D  R EG I S T ER  
C U S T O M ER ’ S  C O P Y  O F  T H E S O F T W A R E O N - L I N E A T  C I S C O ’ S  W EB - S I T E T O  O B T A I N  T H E N EC ES S A R Y  
L I C EN S E K EY  O R  L I C EN S E F I L E. 
C U S T O M ER ’ S  L I C EN S E T O  U S E T H E SO F T W A R E S H A L L  B E L I M I T ED  T O , A N D  C U S T O M ER  S H A L L  N O T  U S E T H E 
S O F T W A R E I N  EX C ES S  O F , A  S I N G L E H A R D W A R E C H A S S I S  O R  C A R D  O R  S U C H  O T H ER  L I M I T A T I O N S  A S  A R E 
S ET  F O R T H  I N  T H E A P P L I C A B L E S U P P L EM EN T A L  L I C EN S E A G R EEM EN T  O R  I N  T H E A P P L I C A B L E P U R C H A S E 
O R D ER  W H I C H  H A S  B EEN  A C C EP T ED  B Y  C I S C O  A N D  F O R  W H I C H  C U S T O M ER  H A S  P A I D  T H E R EQ U I R ED  
L I C EN S E F EE ( T H E “ P U R C H A S E O R D ER ”). 
U N L ES S  O T H ER W I S E EX P R ES S L Y  P R O V I D ED  I N  T H E D O C U M EN T A T I O N  O R  A N Y  A P P L I C A B L E SU P P L EM EN T A L  
L I C EN S E A G R EEM EN T , C U S T O M ER  S H A L L  U S E T H E S O F T W A R E S O L EL Y  A S  EM B ED D ED  I N , F O R  EX EC U T I O N  
O N , O R  ( W H ER E T H E A P P L I C A B L E D O C U M EN T A T I O N  P ER M I T S  I N S T A L L A T I O N  O N  N O N -C I S C O  EQ U I P M EN T ) 
F O R  C O M M U N I C A T I O N  W I T H  C I S C O  EQ U I P M EN T  O W N ED  O R  L EA S ED  B Y  C U S T O M ER  A N D  U S ED  F O R  
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C U S T O M ER ’ S  I N T ER N A L  B U S I N ES S  P U R P O S ES .  N O  O T H ER  L I C EN S ES  A R E G R A N T ED  B Y  I M P L I C A T I O N , 
ES T O P P EL  O R  O T H ER W I S E.   
F O R  EV A L U A T I O N  O R  B ET A  C O P I ES  F O R  W H I C H  C I S C O  D O ES  N O T  C H A R G E A  L I C EN S E F EE, T H E A B O V E 
R EQ U I R EM EN T  T O  P A Y  L I C EN S E F EES  D O ES  N O T  A P P L Y . 
GEN ER A L  L I M I T A T I O N S .  T H I S  I S  A  L I C EN S E, N O T  A  T R A N S F ER  O F  T I T L E, T O  T H E S O F T W A R E A N D  
D O C U M EN T A T I O N , A N D  C I S C O  R ET A I N S  O W N ER S H I P  O F  A L L  C O P I ES  O F  T H E S O F T W A R E A N D  
D O C U M EN T A T I O N .  C U S T O M ER  A C K N O W L ED G ES  T H A T  T H E S O F T W A R E A N D  D O C U M EN T A T I O N  C O N T A I N  
T R A D E S EC R ET S  O F  C I S C O , I T S  S U P P L I ER S  O R  L I C EN S O R S , I N C L U D I N G  B U T  N O T  L I M I T ED  T O  T H E S P EC I F I C  
I N T ER N A L  D ES I G N  A N D  S T R U C T U R E O F  I N D I V I D U A L  P R O G R A M S  A N D  A S S O C I A T ED  I N T ER F A C E I N F O R M A T I O N .  
E X C EP T  A S  O T H ER W I S E EX P R ES S L Y  P R O V I D ED  U N D ER  T H E A G R EEM EN T , C U S T O M ER  S H A L L  H A V E N O  
R I G H T , A N D  C U S T O M ER  S P EC I F I C A L L Y  A G R EES  N O T  T O : 
 T R A N S F ER , A S S I G N  O R  S U B L I C EN S E I T S  L I C EN S E R I G H T S  T O  A N Y  O T H ER  P ER S O N  O R  EN T I T Y  

( O T H ER  T H A N  I N  C O M P L I A N C E W I T H  A N Y  C I S C O  R EL I C EN S I N G / T R A N S F ER  P O L I C Y  T H EN  I N  F O R C E), 
O R  U S E T H E SO F T W A R E O N  U N A U T H O R I Z ED  O R  S EC O N D - H A N D  C I S C O  EQ U I P M EN T , A N D  
C U S T O M ER  A C K N O W L ED G ES  T H A T  A N Y  A T T EM P T ED  T R A N S F ER , A S S I G N M EN T , S U B L I C EN S E O R  
U S E S H A L L  B E V O I D ; 

 M A K E ER R O R  C O R R EC T I O N S  T O  O R  O T H ER W I S E M O D I F Y  O R  A D A P T  T H E S O F T W A R E O R  C R EA T E 
D ER I V A T I V E W O R K S  B A S ED  U P O N  T H E S O F T W A R E, O R  P ER M I T  T H I R D  P A R T I ES  T O  D O  T H E S A M E; 

 R EV ER S E EN G I N EER  O R  D EC O M P I L E, D EC R Y P T , D I S A S S EM B L E O R  O T H ER W I S E R ED U C E T H E 
S O F T W A R E T O  H U M A N - R EA D A B L E F O R M , EX C EP T  T O  T H E EX T EN T  O T H ER W I S E EX P R ES S L Y  
P ER M I T T ED  U N D ER  A P P L I C A B L E L A W  N O T W I T H S T A N D I N G  T H I S  R ES T R I C T I O N ; 

 P U B L I S H  A N Y  R ES U L T S  O F  B EN C H M A R K  T ES T S  R U N  O N  T H E SO F T W A R E; 
 U S E O R  P ER M I T  T H E SO F T W A R E T O  B E U S ED  T O  P ER F O R M  S ER V I C ES  F O R  T H I R D  P A R T I ES , 

W H ET H ER  O N  A  S ER V I C E B U R EA U  O R  T I M E S H A R I N G  B A S I S  O R  O T H ER W I S E, W I T H O U T  T H E EX P R ES S  
W R I T T EN  A U T H O R I Z A T I O N  O F  C I S C O ; O R  

 D I S C L O S E, P R O V I D E, O R  O T H ER W I S E M A K E A V A I L A B L E T R A D E S EC R ET S  C O N T A I N ED  W I T H I N  T H E 
S O F T W A R E A N D  D O C U M EN T A T I O N  I N  A N Y  F O R M  T O  A N Y  T H I R D  P A R T Y  W I T H O U T  T H E P R I O R  
W R I T T EN  C O N S EN T  O F  C I S C O . C U S T O M ER  S H A L L  I M P L EM EN T  R EA S O N A B L E S EC U R I T Y  M EA S U R ES  
T O  P R O T EC T  S U C H  T R A D E S EC R ET S . 

T O  T H E EX T EN T  R EQ U I R ED  B Y  L A W , A N D  A T  C U S T O M ER ' S  W R I T T EN  R EQ U ES T , C I S C O  S H A L L  P R O V I D E 
C U S T O M ER  W I T H  T H E I N T ER F A C E I N F O R M A T I O N  N EED ED  T O  A C H I EV E I N T ER O P ER A B I L I T Y  B ET W EEN  T H E 
S O F T W A R E A N D  A N O T H ER  I N D EP EN D EN T L Y  C R EA T ED  P R O G R A M , O N  P A Y M EN T  O F  C I S C O ' S  A P P L I C A B L E 
F EE, I F  A N Y .  C U S T O M ER  S H A L L  O B S ER V E S T R I C T  O B L I G A T I O N S  O F  C O N F I D EN T I A L I T Y  W I T H  R ES P EC T  T O  
S U C H  I N F O R M A T I O N  A N D  S H A L L  U S E S U C H  I N F O R M A T I O N  I N  C O M P L I A N C E W I T H  A N Y  A P P L I C A B L E T ER M S  
A N D  C O N D I T I O N S  U P O N  W H I C H  C I S C O  M A K ES  S U C H  I N F O R M A T I O N  A V A I L A B L E. 
U P G R A D ES  A N D  A D D I T I O N A L  C O P I ES .  NOTW ITH STANDING ANY OTH ER P ROV ISION OF TH E 
AGREEM ENT:  (1) CUSTOM ER H AS NO LICENSE OR RIGH T TO M AK E OR USE ANY 
ADDITIONAL COP IES OR UP GRADES UNLESS CUSTOM ER, AT TH E TIM E OF M AK ING OR 
ACQ UIRING SUCH  COP Y OR UP GRADE, ALREADY H OLDS A V ALID LICENSE TO TH E 
ORIGINAL SOFTW ARE AND H AS P AID TH E AP P LICAB LE FEE FOR TH E UP GRADE OR 
ADDITIONAL COP IES; (2) USE OF UP GRADES IS LIM ITED TO CISCO EQ UIP M ENT FOR 
W H ICH  CUSTOM ER IS TH E ORIGINAL END USER P URCH ASER OR LESSEE OR OTH ERW ISE 
H OLDS A V ALID LICENSE TO USE TH E SOFTW ARE W H ICH  IS B EING UP GRADED; AND (3) 
TH E M AK ING AND USE OF ADDITIONAL COP IES IS LIM ITED TO NECESSARY B ACK UP  
P URP OSES ONLY. 
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PROPRIETARY NOTIC ES .  C U S TOM ER AG REES  TO M AIN TAIN  AN D  REPROD U C E ALL C OPYRIG H T AN D  OTH ER 
PROPRIETARY N OTIC ES  ON  ALL C OPIES , IN  AN Y F ORM , OF  TH E SOF TW ARE IN  TH E S AM E F ORM  AN D  M AN N ER 
TH AT S U C H  C OPYRIG H T AN D  OTH ER PROPRIETARY N OTIC ES  ARE IN C LU D ED  ON  TH E SOF TW ARE.  E X C EPT AS  
EX PRES S LY AU TH ORIZ ED  IN  TH E A G REEM EN T, C U S TOM ER S H ALL N OT M AK E AN Y C OPIES  OR D U PLIC ATES  
OF  AN Y SOF TW ARE W ITH OU T TH E PRIOR W RITTEN  PERM IS S ION  OF  CIS C O. 
TERM  AN D  TERM IN ATION .  TH E A G REEM EN T AN D  TH E LIC EN S E G RAN TED  H EREIN  S H ALL REM AIN  EF F EC TIV E 
U N TIL TERM IN ATED . C U S TOM ER M AY TERM IN ATE TH E A G REEM EN T AN D  TH E LIC EN S E AT AN Y TIM E B Y 
D ES TROYIN G  ALL C OPIES  OF  SOF TW ARE AN D  AN Y DOC U M EN TATION .  C U S TOM ER’ S  RIG H TS  U N D ER TH E 
A G REEM EN T W ILL TERM IN ATE IM M ED IATELY W ITH OU T N OTIC E F ROM  CIS C O IF  C U S TOM ER F AILS  TO C OM PLY 
W ITH  AN Y PROV IS ION  OF  TH E A G REEM EN T.  UPON  TERM IN ATION , C U S TOM ER S H ALL D ES TROY ALL C OPIES  
OF  SOF TW ARE AN D  DOC U M EN TATION  IN  ITS  POS S ES S ION  OR C ON TROL.  I N  AD D ITION , TH E PROV IS ION S  OF  
TH E S EC TION S  TITLED  “U.S. GOV ERN M EN T EN D  U S ER P U RC H AS ERS ” S H ALL S U RV IV E TERM IN ATION  OF  
TH E A G REEM EN T. 
E X PORT, RE-EX PORT, TRAN S F ER & U S E CON TROLS .  TH E SOF TW ARE, DOC U M EN TATION  AN D  
TEC H N OLOG Y OR D IREC T PROD U C TS  TH EREOF  ( H EREAF TER REF ERRED  TO AS  SOF TW ARE AN D  
TEC H N OLOG Y) , S U PPLIED  B Y CIS C O U N D ER TH E A G REEM EN T ARE S U B J EC T TO EX PORT C ON TROLS  U N D ER 
TH E LAW S  AN D  REG U LATION S  OF  TH E U N ITED  STATES  (U.S.)  AN D  AN Y OTH ER APPLIC AB LE C OU N TRIES ’ 
LAW S  AN D  REG U LATION S .  C U S TOM ER S H ALL C OM PLY W ITH  S U C H  LAW S  AN D  REG U LATION S  G OV ERN IN G  
EX PORT, RE-EX PORT, TRAN S F ER AN D  U S E OF  CIS C O SOF TW ARE AN D  TEC H N OLOG Y AN D  W ILL OB TAIN  ALL 
REQ U IRED  U.S. AN D  LOC AL AU TH ORIZ ATION S , PERM ITS , OR LIC EN S ES . CIS C O AN D  C U S TOM ER EAC H  
AG REE TO PROV ID E TH E OTH ER IN F ORM ATION , S U PPORT D OC U M EN TS , AN D  AS S IS TAN C E AS  M AY 
REAS ON AB LY B E REQ U IRED  B Y TH E OTH ER IN  C ON N EC TION  W ITH  S EC U RIN G  AU TH ORIZ ATION S  OR LIC EN S ES .  
I N F ORM ATION  REG ARD IN G  C OM PLIAN C E W ITH  U.S. EX PORT, RE-EX PORT, TRAN S F ER AN D  U S E LAW S  M AY B E 
LOC ATED  AT TH E F OLLOW IN G  URL :  
HTTP:// W W W . C I S C O . C O M / W E B / A B O U T/ D O I N G _ B U S I N E S S / L E G A L / G L O B A L _ E X PO R T_TR A D E / G E N E R A L _ E X PO R T/ C O N TR A C T
_ C O M PL I A N C E .HTM L . 

U.S. GOV ERN M EN T E N D  U S ER P U RC H AS ERS .  TH E SOF TW ARE AN D  DOC U M EN TATION  Q U ALIF Y AS  
" C OM M ERC IAL ITEM S ," AS  TH AT TERM  IS  D EF IN ED  AT FED ERAL A C Q U IS ITION  REG U LATION  (“FAR”)  (4 8  
C.F.R.)  2 .10 1, C ON S IS TIN G  OF  " C OM M ERC IAL C OM PU TER S OF TW ARE" AN D  " C OM M ERC IAL C OM PU TER 
S OF TW ARE D OC U M EN TATION " AS  S U C H  TERM S  ARE U S ED  IN  FAR 12 .2 12 .  CON S IS TEN T W ITH  FAR 12 .2 12  
AN D  DOD FAR SU PP. 2 2 7 .7 2 0 2 -1 TH ROU G H  2 2 7 .7 2 0 2 -4 , AN D  N OTW ITH S TAN D IN G  AN Y OTH ER FAR OR 
OTH ER C ON TRAC TU AL C LAU S E TO TH E C ON TRARY IN  AN Y AG REEM EN T IN TO W H IC H  TH E A G REEM EN T M AY 
B E IN C ORPORATED , C U S TOM ER M AY PROV ID E TO GOV ERN M EN T EN D  U S ER OR, IF  TH E A G REEM EN T IS  
D IREC T, GOV ERN M EN T EN D  U S ER W ILL AC Q U IRE, TH E SOF TW ARE AN D  DOC U M EN TATION  W ITH  ON LY TH OS E 
RIG H TS  S ET F ORTH  IN  TH E A G REEM EN T. U S E OF  EITH ER TH E SOF TW ARE OR DOC U M EN TATION  OR B OTH  
C ON S TITU TES  AG REEM EN T B Y TH E GOV ERN M EN T TH AT TH E SOF TW ARE AN D  DOC U M EN TATION  ARE 
“ C OM M ERC IAL C OM PU TER S OF TW ARE” AN D  “ C OM M ERC IAL C OM PU TER S OF TW ARE D OC U M EN TATION ,” AN D  
C ON S TITU TES  AC C EPTAN C E OF  TH E RIG H TS  AN D  RES TRIC TION S  H EREIN . 
PROD U C T W ARRAN TY TERM S  AN D  OTH ER IN F ORM ATION  APPLIC AB LE TO CIS C O PROD U C TS  ARE AV AILAB LE 
AT TH E F OLLOW IN G  URL :  H TTP: // W W W . C IS C O. C OM / G O/ W ARRAN TY  
 
 


