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STANDARD TE RM S AND C O NDI TI O NS O F  P U RC H ASE  - C H I NA 
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1. TE RM S O F  AG RE E M E NT 

1. 	 
 ��	 
 ��	 
 ��	 
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T h e  p u r c h a se  or de r , tog e th e r  with  th e se  te r m s a nd c onditions, a nd a ny a tta c h m e nts a nd e x h ib its, 
sp e c if ic a tions, dr a wing s, note s, instr u c tions a nd oth e r  inf or m a tion, wh e th e r  p h ysic a l l y a tta c h e d or  
inc or p or a te d b y r e f e r e nc e  (c ol l e c tiv e l y th e  “ Pu r c h a se  O r de r ” ), c onstitu te s th e  e ntir e  a nd e x c l u siv e  
a g r e e m e nt b e twe e n th e  C isc o c om p a ny (“ C isc o” ) a nd th e  su p p l ie r  (th e  “ Su p p l ie r ” ) ide ntif ie d in th e  
Pu r c h a se  O r de r .  C isc o’ s su b m ission of  th e  Pu r c h a se  O r de r  is c onditione d on Su p p l ie r ’ s a g r e e m e nt th a t a ny 
te r m s dif f e r e nt f r om  or  in a ddition to th e  te r m s of  th e  Pu r c h a se  O r de r , wh e th e r  c om m u nic a te d or a l l y or  
c onta ine d in a ny p u r c h a se  or de r  c onf ir m a tion, inv oic e , a c k nowl e dg e m e nt, r e l e a se , a c c e p ta nc e  or  oth e r  
wr itte n c or r e sp onde nc e , ir r e sp e c tiv e  of  th e  tim ing , sh a l l  not f or m  a  p a r t of  th e  Pu r c h a se  O r de r , e v e n if  
Su p p l ie r  p u r p or ts to c ondition its a c c e p ta nc e  of  th e  Pu r c h a se  O r de r  on C isc o’ s a g r e e m e nt to su c h  dif f e r e nt 
or  a dditiona l  te r m s.  Su p p l ie r ’ s e l e c tr onic  a c c e p ta nc e , a c k nowl e dg e m e nt of  th is Pu r c h a se  O r de r , or  
c om m e nc e m e nt of  p e r f or m a nc e  c onstitu te s Su p p l ie r ’ s a c c e p ta nc e  of  th e se  te r m s a nd c onditions.  
Notwith sta nding  th e  f or e g oing , if  a  m a ste r  a g r e e m e nt c ov e r ing  p r oc u r e m e nt of  th e  Pr odu c ts or  W or k  
de sc r ib e d in th e  Pu r c h a se  O r de r  e x ists b e twe e n Su p p l ie r  a nd C isc o, th e  te r m s of  su c h  m a ste r  a g r e e m e nt 
sh a l l  p r e v a il  ov e r  a ny inc onsiste nt te r m s h e r e in.   
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2 . DE F I NI TI O NS 

2 . � �� �� �� �  

2.1 “ D e l iv e r a b l e s”  m e a ns th e  de l iv e r a b l e s sp e c if ie d in th e  Pu r c h a se  O r de r  (a nd a ny Sta te m e nt of  
W or k ) to b e  de l iv e r e d on or  b e f or e  th e  D e l iv e r y D a te . 

2.1 7 CO � � 8 �����$2
 ��� �� � e 9/�� C+O � � K� � UE � O � K
CO � � N 
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2.2 “ D e l iv e r y D a te ”  m e a ns th e  da te  or  da te s sp e c if ie d in th e  Pu r c h a se  O r de r  b y wh ic h  th e  Su p p l ie r  is 
r e q u ir e d to de l iv e r  th e  W or k . 

2.2 7 O � � 8 �����/���KJ �U��� � �B CD � �   ¡ C+¢ � � � O � �
�N 

2.3 “ H a r m f u l  C ode ”  m e a ns a ny sof twa r e  inte ntiona l l y de sig ne d to (i) disr u p t, disa b l e , h a r m , or  
im p e de  op e r a tion, or  (ii) im p a ir  op e r a tion b a se d on th e  l a p se  of  tim e , inc l u ding  b u t not l im ite d to 
v ir u se s, wor m s, tim e  b om b s, tim e  l oc k s, dr op -de a d de v ic e s, a c c e ss c ode s, se c u r ity k e ys, b a c k  
door s, or  tr a p  door  de v ic e s.   

2.3 7 �£ ¤ ¥ 8 �63 A � K¦ R § ¨ K��© � S(i) ª « �¬ ­ �® £ U¯ ° ± ��U²
(ii) ³ ´ nFKµ ¶ ·¸ ® £ ± ��h ¹ º T» � ¼ ½ �¾ ¿ ¼ ½ ��nÀ Á ��nÂ �Ã
G Ä Å Æ Ç �È É ¥ �Ê G Ë Ì Í �, Î UÏ Ð X Æ Ç mN 

2.4 “ I nte l l e c tu a l  Pr op e r ty Rig h ts”  m e a ns a ny a nd a l l  ta ng ib l e  a nd inta ng ib l e : (i) c op yr ig h ts a nd oth e r  
r ig h ts a ssoc ia te d with  wor k s of  a u th or sh ip  th r ou g h ou t th e  wor l d, inc l u ding  b u t not l im ite d to 
c op yr ig h ts, ne ig h b or ing  r ig h ts, m or a l  r ig h ts, a nd m a sk  wor k s, a nd a l l  de r iv a tiv e  wor k s th e r e of ; 
(ii) tr a de m a r k  a nd tr a de  na m e  r ig h ts a nd sim il a r  r ig h ts; (iii) tr a de  se c r e t r ig h ts; (iv ) p a te nts, 
de sig ns, a l g or ith m s, u til ity m ode l s, a nd oth e r  indu str ia l  p r op e r ty r ig h ts, a nd a l l  im p r ov e m e nts 
th e r e to; (v ) a l l  oth e r  inte l l e c tu a l  a nd indu str ia l  p r op e r ty r ig h ts (of  e v e r y k ind a nd na tu r e  
th r ou g h ou t th e  wor l d a nd h owe v e r  de sig na te d) wh e th e r  a r ising  b y op e r a tion of  l a w, c ontr a c t, 
l ic e nse , or  oth e r wise ; a nd (v i) a l l  r e g istr a tions, a p p l ic a tions, r e ne wa l s, e x te nsions, c ontinu a tions, 
div isions, or  r e issu e s th e r e of  now or  h e r e a f te r  in f or c e  (inc l u ding  a ny r ig h ts in a ny of  th e  
f or e g oing ).   

2.4 7 Ñ Ò � Ó8 �23 Ô � �Õ U% Õ ÓÖ S(i) × Ó2
 Ø Ù Ú Û Ü@Ý ���Þ ß K�!
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J å ó ô õ �(v ) Ø Ù Ú Û Ü��é ö �Ë ÷ KJ å �! Ñ Ò � Ó�� ë � Ó$T& �ø 5
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2.5 “ Pr odu c ts”  m e a ns ta ng ib l e  g oods sp e c if ie d in th e  Pu r c h a se  O r de r  to b e  de l iv e r e d on or  b e f or e  th e  
D e l iv e r y D a te .   

2.5 7 � �8 �����/�� C+O � � K� � UE � O � K�Õ D �N 
2.6 “ Se r v ic e s”  m e a ns th e  se r v ic e s th a t Su p p l ie r  is to p e r f or m  f or  C isc o sp e c if ie d in th e  Pu r c h a se  

O r de r .   

2.6 7 � � 8 �B CD C6< = 1 B K����/�� K � � N 
2.7 “ Sta te m e nt of  W or k ”  or  “ SO W ”  m e a ns th e  doc u m e nt sp e c if ying , with ou t l im ita tion, th e  sc op e , 

ob j e c tiv e , a nd tim e  f r a m e  of  th e  W or k  th a t Su p p l ie r  wil l  p e r f or m  f or  C isc o. 

2.7 7 � �� � e 8 U7 SO W 8 �� � B CD ·6< = Ã ; K��h ¹ º T» � �Ú Û �� 	
�nF� � mÜ � K � � N 
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2.8  “ Su b c ontr a c tor ”  m e a ns a  th ir d p a r ty p e r f or m ing  W or k  u nde r  a n a g r e e m e nt (a  “ Su b c ontr a c t” ) with  
Su p p l ie r . 

2.8  7 q h D 8 �� � �@B CD �� L M $3 5 7 q h û � 8 9Ã ; ��K � � zN 
2.9 “ Su p p l ie r  Pe r sonne l ”  m e a ns Su p p l ie r ’ s e m p l oye e s, c onsu l ta nts, a g e nts, inde p e nde nt c ontr a c tor s 

a nd Su b c ontr a c tor s. 

2.9 7 B CD � � 8 �B CD K � � � � É �¤ � � � � � � h D �q h D N 
2.10  “ T h ir d Pa r ty I nte l l e c tu a l  Pr op e r ty”  m e a ns th e  I nte l l e c tu a l  Pr op e r ty Rig h ts of  a  th ir d p a r ty wh ic h  

Su p p l ie r  u se s or  inc or p or a te s into th e  W or k . 

2.10  7 � � zÑ Ò � Ó8 �B CD s ð U+��/�� K � � zÑ Ò � ÓN 
2.11 “ W or k ”  m e a ns th e  D e l iv e r a b l e s, Pr odu c ts a nd Se r v ic e s sp e c if ie d in th e  Pu r c h a se  O r de r , inc l u ding  

a ny SO W .  

2.11 7 ��8 �����$h ¹ ��� �� � e 9/�� CO � � �� �� � � N 

3 . DE L I V E RY  

3 . 
 �
 �
 �
 �  

3.1 T im e  is of  th e  e sse nc e  in Su p p l ie r ’ s p e r f or m a nc e  of  its ob l ig a tions u nde r  Se c tion 3 of  th e  Pu r c h a se  
O r de r .  Su p p l ie r  wil l  im m e dia te l y notif y C isc o if  Su p p l ie r ’ s tim e l y p e r f or m a nc e  u nde r  th e  
Pu r c h a se  O r de r  is de l a ye d or  is l ik e l y to b e  de l a ye d.  C isc o’ s a c c e p ta nc e  of  Su p p l ie r ’ s notic e  wil l  
not c onstitu te  C isc o’ s wa iv e r  of  a ny of  Su p p l ie r ’ s ob l ig a tions.   

3.1 B CD ~ � �+���� � 3 �� 3  � Kß ! ' nFN�� B CD �����K " n~
� c # 	$ $U�_ % c # 	$ 9�B CD C � rvÑ < = N< = b cB CD KvÑ & T
: ; < = ` ' B CD K��  � N 

3.2 I f  Su p p l ie r  de l iv e r s W or k  a f te r  th e  D e l iv e r y D a te , C isc o m a y r e j e c t su c h  W or k .   

3.2 B CD +O � � E , O � ��K�< = _2()N 
3.3 C isc o wil l  h ol d a ny W or k  r e j e c te d u nde r  th is Pu r c h a se  O r de r  a t Su p p l ie r ’ s r isk  a nd e x p e nse , 

inc l u ding  stor a g e  c h a r g e s, wh il e  a wa iting  Su p p l ie r ’ s r e tu r ns sh ip p ing  instr u c tions.  Su p p l ie r  wil l  
b e a r  a l l  r e tu r n sh ip p ing  c h a r g e s, inc l u ding  with ou t l im ita tion, insu r a nc e  c h a r g e s C isc o inc u r s on 
Su p p l ie r ’ s b e h a l f .  C isc o m a y, in its sol e  disc r e tion, de str oy or  se l l  a t a  p u b l ic  or  p r iv a te  sa l e  a ny 
r e j e c te d W or k  f or  wh ic h  C isc o doe s not r e c e iv e  r e tu r n sh ip p ing  instr u c tions with in a  r e a sona b l e  
tim e , a nd a p p l y th e  p r oc e e ds, if  a ny, f ir st towa r d a ny stor a g e  c h a r g e s. 

3.3 m * B CD K + , Æ , � � F�< = _ - . ������ 3 ()K��� / 0 � 1 ð �
h ¹ . 2 1 ð �C 3 B CD � 4 NB CD C � 4 G H + , KÆ ú 1 ð �h ¹ º T» � < =
¤ Z B CD � ç K - 0 1 ð N< = _� � � 5 � Q �� 6 7 U+> | U 8 3 6 9 /k 9 <
= +û � nFÜ : ;)# + , Æ , � K()��� & ·)< $��K = 9 > P ð � ? �
�� . 2 1 ð N 

3.4 Su p p l ie r  wil l  p r e se r v e , p a c k , p a c k a g e  a nd h a ndl e  th e  D e l iv e r a b l e s a nd Pr odu c ts so a s to p r ote c t th e  
D e l iv e r a b l e s a nd Pr odu c ts f r om  l oss or  da m a g e  a nd in a c c or da nc e  with  b e st c om m e r c ia l  p r a c tic e s 
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in th e  a b se nc e  of  a ny sp e c if ic a tions C isc o m a y p r ov ide .  W ith ou t l im iting  th e  f or e g oing , Su p p l ie r  
sh a l l  ob se r v e  th e  r e q u ir e m e nts of  a ny l oc a l  l a ws a nd r e g u l a tions r e l a ting  to h a z a r dou s wor k , 
inc l u ding , with ou t l im ita tion, with  r e sp e c t to its a c c om p a nying  inf or m a tion, p a c k ing , l a b e l ing , 
r e p or ting , c a r r ia g e  a nd disp osa l .   

3.4 +< = @ �1 B ��� � K A B 3 �B CD C� � C D KD ë E F - . � G H �h Æ � I
úCO � � �� ��2s �` c® J U® 7 NT K �¢ �B CD .C L M � N ïù ï� /
@�£ �ë �ß K� ��h ¹ º T» � @�� O " # �h Æ �	  � P Q �ú R � S Ç m
�ß K� �N 

3.5 Su p p l ie r  wil l  inc l u de  with  e a c h  de l iv e r y of  Pr odu c ts a  p a c k ing  l ist ide ntif ying  th e  Pu r c h a se  O r de r  
nu m b e r , th e  C isc o p a r t nu m b e r  f or  e a c h  of  th e  Pr odu c ts (if  a p p l ic a b l e ), a  de sc r ip tion a nd th e  
q u a ntity of  e a c h  of  th e  Pr odu c ts, a nd th e  da te  of  sh ip m e nt.   

3.5 B CD TU O � � � V C1 B J W Æ X��A � ����è ¥ �T�� �K< = H � è ¥
$ Y ð K = 9�T�� �K� � �� Z 2
 ] ú� � N 

3.6 U nl e ss C isc o e x p r e ssl y instr u c ts oth e r wise , dom e stic  Su p p l ie r  wil l  de l iv e r  a l l  W or k  to C isc o’ s 
p l a nt a t th e  a ddr e ss se t f or th  in th e  Pu r c h a se  O r de r .  D om e stic  se l l e r  a ssu m e s r e sp onsib il ity f or  a l l  
sh ip p ing  a nd de l iv e r y c h a r g e s.  Risk  of  l oss f or  th e  D e l iv e r a b l e s a nd Pr odu c ts doe s not p a ss to 
C isc o u ntil  a c c e p ta nc e  in a c c or da nc e  with  Se c tion 6.   

3.6 ' [ < = \ �� [ � �( � ] ÜB CD C " ����u �A N ^ ·G H ��O _ < = �
` NG H ú 1 �O � 1 ð 3 ] Ü a z � 4 N+< = b c � 6 �� �d ) � �E � �CO �
� �� �K e J / 0 Tp f _ < = N 

3.7 U nl e ss C isc o e x p r e ssl y instr u c ts oth e r wise , inte r na tiona l  Su p p l ie r  wil l  de l iv e r  a l l  W or k  F C A  
(I nc ote r m s 20 0 0 ) to C isc o’ s se l e c te d c a r r ie r . I nte r na tiona l  se l l e r  a ssu m e s r e sp onsib il ity f or  
dom e stic  tr a nsp or t to C isc o’ s se l e c te d c a r r ie r , e x p or t doc u m e nta tion inc l u ding  p r ov iding  a  
c om m e r c ia l  inv oic e , e x p or t c l e a r a nc e  p e r m its, e x p or t p a c k a g ing  a nd or  c r a ting . O nc e  r e c e iv e d a t 
C isc o’ s se l e c te d c a r r ie r , C isc o wil l  b e  r e sp onsib l e  f or  a l l  oth e r  c a r r ia g e , f r e ig h t, insu r a nc e , 
c u stom s f e e s, du tie s a nd im p or t ta x e s.  U p on r e c e ip t a t C isc o’ s p l a nt a t th e  a ddr e ss se t f or th  in th e  
p u r c h a se  or de r  C isc o wil l  insp e c t a nd a c c e p t in a c c or da nc e  with  se c tion 6. 

3.7 ' [ < = \ �� [ � �( � ] * B CD C27 , O � ú � 8 $ ] * g h i j k l v�
20 0 0 9Kz{ �·G H ��O _ < = ��K � ú � N ] * a zC m a n ��ú_ < = ��
� ú � K ] Üú R �h i D ë ] ^ +ÜKk X �� �k X o ß ü _ p �k X h Æ �/U� q
XN+< = �� � ú � )# ��, ����! � ú 1 ð �ú R 1 ð � - 0 1 ð � r ß 1
ð �ß s � t X s 1 · 3 < = � 4 N+�� " c �����A N ^ ú u < = � ` , �< =
· b c � 6�� ���� t � d )N 

4 . P RI C E  AND P AY M E NT 

4 . � � � � �� � � � �� � � � �� � � � �  

4.1 U nl e ss oth e r wise  sp e c if ie d in th e  Pu r c h a se  O r de r , th e  p r ic e  f or  th e  W or k : (i) inc l u de s a l l  g oods 
a nd se r v ic e s ta x  a nd a l l  oth e r  sa l e s ta x , to b e  p a id b y C isc o to th e  Su p p l ie r . T h e  p r ic e  inc l u de s a ny 
a nd a l l  r e v e nu e  ta x e s to b e  b or ne  b y th e  Su p p l ie r ; (ii) b e  su b j e c t to a ny a p p l ic a b l e  with h ol ding  
ta x (e s) l e v ie d b y th e  l a ws of  th e  l oc a l  a u th or itie s to wh ic h  C isc o sh a l l  a dh e r e  to a nd C isc o sh a l l  
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with h ol d th e  a p p r op r ia te  a m ou nt of  a ny su c h  with h ol ding  ta x (e s) a p p l ic a b l e  f r om  a ny a m ou nt 
p a ya b l e  to th e  Su p p l ie r .     

4.1 ' [ ����/ \ �� � �( � ��K v � (i)Ch i < = · w B CD ? � KG H D �� �
� s 
 ���! 6 9 s � & h i C 3 B CD � 4 K�����K�p s x(ii)C y � < = �
L M K� N z { ïù � | )K�� Y ð } ~ s � & � < = C � C� B CD K��Þ ß �V
/ } ~ u � } ~ s K Y � � V N 

4.2 C isc o wil l  m a k e  p a ym e nt to th e  Su p p l ie r  with in 30  da ys f ol l owing  th e  l a te r  of :  (i) th e  D e l iv e r y 
D a te ; (ii) th e  da te  of  C isc o’ s a c c e p ta nc e  of  a l l  of  th e  W or k ; or  (iii) C isc o’ s r e c e ip t of  a  p r op e r l y 
p r e p a r e d inv oic e .  A  p r op e r l y p r e p a r e d inv oic e  m u st inc l u de  th e  Pu r c h a se  O r de r  nu m b e r  a nd, if  
r e q u ir e d in th e  Pu r c h a se  O r de r , Su p p l ie r ’ s c e r tif ic a tion of  c onf or m a nc e  of  th e  W or k  to th e  
r e q u ir e m e nts.  Pa ym e nt wil l  b e  in th e  c u r r e nc y of  th e  c ou ntr y in wh ic h  th e  C isc o e ntity or  a f f il ia te  
ide ntif ie d in th e  Pu r c h a se  O r de r  is l oc a te d, u nl e ss th e  p r ic e  se t f or th  in th e  Pu r c h a se  O r de r  is in a  
dif f e r e nt c u r r e nc y.  C isc o m a y, a t a ny tim e , se t-of f  a ny a m ou nts Su p p l ie r  owe s C isc o a g a inst a ny 
a m ou nts C isc o owe s to Su p p l ie r  or  a ny of  its a f f il ia te d c om p a nie s. 

4.2 +3 A � � U � � k � , $2 � � k � ²6
 9�< = ·+ 30 � Ü w B CD � �S(i) O �
� x(ii) < = b cG H ��E � xU²(iii) < = )# Y � | � K] ^ N Y � | � K] ^ � h
i ����è ¥ x�� ����/A �  ¡ K = �. � 1 B B CD ß � ��� û l m  ¡
K p � N ' [ ����/�A v � �ð T� K , � �( � � �·2����/�� < = )
� Uß � > ? �+ ] K , � ? � N< = _+��n � ð B CD � � < = K���V u ~ <
= � � B CD U���ß � > ? K���V N 

5 . O W NE RSH I P  AND L I C E NSE  

5 . � � � � � �� � � � � �� � � � � �� � � � � �  

5.1 C isc o is th e  sol e  a nd e x c l u siv e  owne r  of  a l l  D e l iv e r a b l e s.  Su p p l ie r  ir r e v oc a b l y a ssig ns a nd 
tr a nsf e r s to C isc o a l l  of  its wor l dwide  r ig h t a nd titl e  to, a nd inte r e st in, th e  D e l iv e r a b l e s, inc l u ding  
a l l  a ssoc ia te d I nte l l e c tu a l  Pr op e r ty Rig h ts.  

5.1 < = ' G H CO � � KI J � � �� � NB CD T_ � 6 N w < = k � & f � �+Ø Ù Ú
Û Ü�CO � � � �KG H ÓÖ ���Ó�Ó < �h ¹ G H Þ ß KÑ Ò � ÓN 

5.2 Notwith sta nding  Se c tion  5.1, Su p p l ie r  g r a nts to C isc o a  non-e x c l u siv e , wor l dwide , r oya l ty-f r e e , 
ir r e v oc a b l e , p e r p e tu a l , tr a nsf e r a b l e , su b l ic e nse a b l e  l ic e nse  to a ny I nte l l e c tu a l  Pr op e r ty Rig h ts in 
th e  D e l iv e r a b l e s wh ic h  a r ose  ou tside  th e  sc op e  of  th e  Pu r c h a se  O r de r  to th e  e x te nt ne c e ssa r y f or  
C isc o to e x e r c ise  its r ig h ts in th e  D e l iv e r a b l e s a s r e a sona b l y c onte m p l a te d b y th e  Pu r c h a se  O r de r .  

5.2 rs � � 5.1 �� ���� CO � � +����Ú Û 2W � ç K��Ñ Ò � Ó�B CD ·
+ �   n w < = 
 � J � [ � � �G � Ë �% � ü Ós ð 1 �T_ � 6 � � � Ë �_2 f
� & � _2� ü _Ks ð ü _�2s < = % � " c ����Kû � } � � s ��CO � �
� �KÓÖ N 

5.3 Su p p l ie r  g r a nts to C isc o a  non-e x c l u siv e , wor l dwide , r oya l ty-f r e e , ir r e v oc a b l e , p e r p e tu a l , 
tr a nsf e r a b l e , su b l ic e nse a b l e  l ic e nse  to a ny I nte l l e c tu a l  Pr op e r ty Rig h ts in Pr odu c ts or  Se r v ic e s 
wh ic h  a r e  ne c e ssa r y f or  C isc o to u se , im p or t, c op y, e x e c u te , r e p r odu c e , disp l a y, p e r f or m , a nd 
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distr ib u te  c op ie s of  a nd m odif y (inc l u ding  c r e a ting  im p r ov e m e nts a nd de r iv a tiv e  wor k s b a se d on) 
th e  Pr odu c ts or  Se r v ic e s.  

5.3 �� � �U � � K��Ñ Ò � Ó�B CD · w < = 
 � J � [ � � �G � Ë �% � ü Ós
ð 1 �T_ � 6 � � � Ë �_2 f � & � _2� ü _Ks ð ü _�2s < = % � s ð � t
X � � � � � � � � � � �  �ú� � � ó � �U � � $h ¹ � � � �U � � Ý � ó t �
��æ ç ��9�q 6 � � � �N 

5.4 Su p p l ie r  sh a l l  f u l f il l  a l l  r e q u ir e m e nts u nde r  th e  C ontr a c t L a w of  th e  Pe op l e ’ s Re p u b l ic  of  C h ina  
(“ PRC  C ontr a c t L a w” ) in r e l a tion to th e  tr a nsf e r  of  r ig h ts a nd/or  ob l ig a tions sta te d in th is Se c tion 
5.  

5.4 B CD C �   / ¡ � ¢ £ � ] û � ï$3 5 7 / ] û � ï8 9/@ f � � � 5 ��� ÓÖ
�/U  � �ß KG H   ¡ N 

6 . I NSP E C TI O N AND AC C E P TANC E  

6 . � �� �� �� �  

C isc o m a y r e j e c t a ny or  a l l  of  th e  W or k  wh ic h  doe s not c onf or m  to th e  a p p l ic a b l e  r e q u ir e m e nts with in 10  
b u sine ss da ys of  Su p p l ie r ’ s de l iv e r y of  th e  W or k .  A t C isc o’ s op tion, C isc o m a y (i) r e tu r n th e  non-
c onf or m ing  W or k  to Su p p l ie r  f or  a  r e f u nd or  c r e dit; (ii) r e q u ir e s Su p p l ie r  to r e p l a c e  th e  non-c onf or m ing  
W or k ; or  (iii) r e p a ir  th e  non-c onf or m ing  W or k  so th a t it m e e ts th e  r e q u ir e m e nts.  A s a n a l te r na tiv e  to (i) 
th r ou g h  (iii), C isc o m a y a c c e p t th e  non-c onf or m ing  W or k  c onditione d on Su p p l ie r  p r ov iding  a  r e f u nd or  
c r e dit in a n a m ou nt C isc o r e a sona b l y de te r m ine s to r e p r e se nt th e  dim inish e d v a l u e  of  th e  non-c onf or m ing  
W or k .  C isc o’ s p a ym e nt to Su p p l ie r  f or  W or k  p r ior  to C isc o’ s tim e l y r e j e c tion of  su c h  W or k  a s non-
c onf or m ing  wil l  not b e  de e m e d a s a c c e p ta nc e  b y C isc o. 

< = _+B CD O � ��, K 10 �� �� Ü(¤ T� û Þ ß   ¡ K��UG H ��N� � < = K
¥ ¦ �< = _2(i) n Tû � �� + .B CD &   ¡ + �U 
 " �(ii)   ¡ B CD § ¨ Tû � ���U
²(iii) � � Tû � �� & s �� û   ¡ N�6 � (i)_(iii)�K § ¤ ¥ ¦ �< = _b cTû � ���º
�� ' B CD 1 B J © + �U 
 " �� � V � � < = Kû � ª « CÞ m� Tû � ��0 ¬ ­ K v
® N< = +�
 n()Tû � ��E � w B CD ? � K��� �Tp 0 ¯ 6< = b cl m��N 

7 . C H ANG E  

7 . � �� �� �� �  

7.1 A s u se d in th is Se c tion 7, “ C h a ng e ”  m e a ns a  c h a ng e  C isc o dir e c ts or  c a u se s with in th e  g e ne r a l  
sc op e  of  th is A g r e e m e nt, th e  a p p l ic a b l e  SO W  or  b oth . 

7.1 +� � 7 �/�7 ° ± 8 �< = +�L M �/UÞ ß � �� � e K ² �Ú Û Ü� UÊ ³ !
� �k K ° ± N 

7.2 C isc o, b y wr itte n or de r  (“ C h a ng e  O r de r ” ), m a y m a k e  C h a ng e s in a c c or da nc e  with  th is Se c tion 7. 

7.2 +] k e - ��$3 5 7 ° ± �8 9, �< = _b c � � 7�´ k ° ± N 
7.3 I f  Su p p l ie r  a sse r ts th a t C isc o h a s dir e c te d or  c a u se d a  C h a ng e  to th e  c ost of  or  tim e  f or  

p e r f or m a nc e  f or  wh ic h  C isc o h a s not issu e d a  C h a ng e  O r de r , Su p p l ie r  wil l  p r om p tl y notif y C isc o 
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in wr iting  of  th e  C h a ng e , p r ov iding  (i) a  de sc r ip tion of  th e  a c tion or  ina c tion a sse r te d to h a v e  
c a u se d th e  C h a ng e ; (ii) a n e stim a te  of  th e  e q u ita b l e  a dj u stm e nt th a t wou l d b e  r e q u ir e d f or  Su p p l ie r  
to p e r f or m  th e  C h a ng e d W or k ; a nd (iii) a  da te  no l e ss th a n 30  da ys f r om  th e  da te  of  notic e  b y 
wh ic h  C isc o m u st r e sp ond to Su p p l ie r ’ s notic e  so th a t Su p p l ie r  m a y p r oc e e d with  th e  W or k  
u nc h a ng e d.  C isc o wil l  e v a l u a te  Su p p l ie r ’ s notic e  of  C h a ng e  in g ood f a ith , a nd if  C isc o a g r e e s th a t 
it h a s m a de  a  c onstr u c tiv e  c h a ng e , C isc o wil l  issu e  a  C h a ng e  O r de r  to Su p p l ie r . 

7.3 �� B CD \ 6< = µ;¶ ��·� UÊ ³ � � ´ k Kú� 1 ð Uú�nFK ° ± � ]
° ± ��B CD C·l m ° ± ¸ ¹ e - vÑ < = � & 1 B (i)�� � º » ° ± K�6UT�
6�´K� � �(ii)�B CD Ã ; ° ± ��� ¼ > ½ ¾ ¿ �´K À ¨ �2
 (iii)vÑ E � »
T Á � 30 � KJ �� � $+¢ � � � < = � �B CD KvÑ ´ k Â � �s B CD % � Ã �
t � ; 0 ° ± K��9N< = ·k � Ä " Å À B CD K ° ± vÑ x�� < = \ 6B CD ´
k Æ Ç È K ° ± �� < = · w B CD � ] ° ± �N 

7.4 Su p p l ie r  sh a l l , a s p r om p tl y a s p r a c tic a b l e , a f te r  g iv ing  th e  notic e  of  th e  C h a ng e , or  with in 10  da ys 
of  r e c e iv ing  a  C h a ng e  O r de r , su b m it a  r e q u e st f or  e q u ita b l e  a dj u stm e nt sp e c if ying  th e  a dj u stm e nt 
in th e  p r ic e  or  tim e  f or  p e r f or m a nc e  r e su l ting  f r om  th e  C h a ng e .   

7.4 +] k ° ± vÑ , �B CD C É Ê $U+)# ° ± �, K 10 � Ü91 O > ½ ¾ ¿ ����
� Ë ° ± � v � Uú�nF´ k K ¾ ¿ N 

7.5 T h e  p a r tie s sh a l l  ne g otia te  a n a m e ndm e nt to th e  a p p l ic a b l e  SO W  to inc or p or a te  a  C h a ng e  O r de r  
p r ov iding  f or  a n e q u ita b l e  a dj u stm e nt to th e  p r ic e , tim e  f or  p e r f or m a nc e , or  b oth . 

7.5 Ì zCD ��Þ ß � �� � e �k K � Í �s �h i � v � �/Uú�nF´ k > ½ ¾ ¿ K
° ± �N 

7.6 Su p p l ie r  wil l  p r oc e e d with  th e  C h a ng e d W or k  a s dir e c te d, notwith sta nding  th a t th e  p a r tie s h a v e  
not ne g otia te d th e  a m e ndm e nt to th is A g r e e m e nt or  th e  a p p l ic a b l e  SO W  to inc or p or a te  th e  
e q u ita b l e  a dj u stm e nt. 

7.6 rs Ì zµ; D ���L M UÞ ß � �� � e �k K � Í 2s �h i > ½ K ¾ ¿ �B CD
: C� � � Ã �Ã ; ° ± ��N 

8 . RE P RE SE NTATI O NS AND W ARRANTI E S 

8 . � � � � �� � � � �� � � � �� � � � �  

8 .1 Su p p l ie r  r e p r e se nts a nd wa r r a nts th a t (i) it h a s th e  f u l l  p owe r  to e nte r  into th e  Pu r c h a se  O r de r  a nd 
to p e r f or m  its ob l ig a tions u nde r  th e  Pu r c h a se  O r de r ; (ii) it h a s th e  r ig h t a nd u nr e str ic te d a b il ity to 
a ssig n th e  W or k  to C isc o inc l u ding , with ou t l im ita tion, th e  r ig h t to a ssig n a ny W or k  p e r f or m e d b y 
Su p p l ie r  Pe r sonne l  a nd Su b c ontr a c tor s; (iii) th e  W or k , a nd C isc o’ s u se  of  th e  W or k , do not a nd 
wil l  not inf r ing e  u p on a ny th ir d p a r ty’ s I nte l l e c tu a l  Pr op e r ty Rig h ts, r ig h t of  p u b l ic ity or  p r iv a c y, 
or  a ny oth e r  p r op r ie ta r y r ig h ts, wh e th e r  c ontr a c tu a l , sta tu tor y or  c om m on l a w; (iv ) Su p p l ie r  wil l  
not disc l ose  to C isc o, b r ing  onto C isc o' s p r e m ise s, or  indu c e  C isc o to u se  a ny c onf ide ntia l  or  
p r op r ie ta r y inf or m a tion th a t b e l ong s to a nyone  oth e r  th a n C isc o or  Su p p l ie r  wh ic h  is not c ov e r e d 
b y a  non-disc l osu r e  a g r e e m e nt b e twe e n C isc o a nd Su p p l ie r ; (v ) Sof twa r e  su p p l ie d b y Su p p l ie r  
doe s not c onta in a ny H a r m f u l  C ode ; (v i) Su p p l ie r ’ s W or k  c onf or m s to C isc o’ s sp e c if ic a tions, 
Su p p l ie r ’ s q u ota tion or  p r op osa l , a nd Su p p l ie r ’ s b r oc h u r e s or  c a ta l og s, a nd if  none  of  th e  
f or e g oing  is a p p l ic a b l e , th e n su c h  W or k  is su ita b l e  f or  th e  inte nde d u se ; a nd (v ii) no Pr odu c ts 
c onta in or  inc l u de  c om p one nts (a ) c onta ining  PC B ’  (p ol yc h l or ina te d b ip h e nyl s) c h e m ic a l  
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su b sta nc e s, (b ) m a nu f a c tu r e d u sing  a  c a dm iu m  p l a ting  p r oc e ss or  c onta in a  c h e m ic a l  su b sta nc e  or  
m ix tu r e  th a t is or  b e c om e s su b j e c t to a  r e p or ting  r e q u ir e m e nt u nde r  Se c tion 8 (e ) of  th e  T ox ic  
Su b sta nc e s C ontr ol  A c t in th e  U nite d Sta te s of  A m e r ic a , 15 U .S.C . Se c tion 260 7(e ), a s in e f f e c t a t 
tim e  of  sh ip m e nt.   

8 .1 B CD Î � & - p S(i) B CD Ï �� � ���� & ~ � �+����� 3  � KG H Ó
Ö x(ii) B CD Ï � n �� f � Ð < = KÓÖ �Tc» � K % � �h ¹ º T» � n B CD �
� �q h D Ã ; K���� f � Ð < = KÓÖ x(iii) % & ' ��� Ñ .' < = ���Ks ð
� � U·g Ò T¸ Ó Ô �� � � zKÑ Ò � Ó�> | ÓU Õ 8 Ó�U²���! í �Ó
Ö �% & �' ( Ö � û � ÓÖ �ï�ÓÖ .' × vïÓÖ x(iv ) B CD ·T¸ n T6< = U
B CD �� & � Tc< = @B CD E F - Ì L M Ø Ù K! � - Ì Uí �" # Ú Û Ð < = �
O Ð < = Ü �U Ý Þ < = s ð l m" # x(v ) B CD B CK© � Ti ����£ ¤ ¥ x(v i)
B CD K��� û < = K� � �B CD K P v Uz� 
 B CD K ß à �U� � ��� u �
Ô � V T Y ð �� B CD K�� Y � � } �ð á x& � (v ii) � �K��H � V ;(a ) i �
PC B ( â ã � ä ) å æ õ ÷ �(b ) s ð ç x è � é � �U²�i å æ õ ÷ U ê û õ � � ] , n
�� K ë Ö ì û í ] î�½ õ ÷ ï � ïð$15 U .S.C . Se c tion 260 7(e )9 � 8 (e )�� � ¼  
$U·¼   9�P N   

8 .2 C isc o wa r r a nts a nd r e p r e se nts to Su p p l ie r  th a t it h a s th e  f u l l  p owe r  to e nte r  into th e  Pu r c h a se  
O r de r  a nd to p e r f or m  its ob l ig a tions u nde r  th e  Pu r c h a se  O r de r . 

8 .2 < = w B CD Î � & - p S(i) < = Ï �� � ���� & ~ � �+����� 3  � KG H
ÓÖ N 

8 .3 T O  T H E  E X T E NT  A L L O W E D  B Y  A PPL I C A B L E  L A W , NO  O T H E R W A RRA NT I E S A RE  
M A D E , E I T H E R E X PRE SSE D  O R I M PL I E D , I NC L U D I NG  T H E  I M PL I E D  W A RRA NT I E S 
O F  M E RC H A NT A B I L I T Y  A ND  F I T NE SS F O R A  PA RT I C U L A R PU RPO SE . 

8 .3 + Y ð ïù ñ ü K A B 3 ���J z V T´ k ���! �  UÏ  K - p �h ¹ ¶ Y 6 Ë
� Y û � �� K ḱ KÏ  - p N 

9 . ASSI G NM E NT AND SU B C O NTRAC TI NG  

9 .  ! � " # ! � " # ! � " # ! � " #  

9.1 Su p p l ie r  m a y not a ssig n a ny of  its r ig h ts or  de l e g a te  a ny of  its ob l ig a tions u nde r  th e  Pu r c h a se  
O r de r  with ou t C isc o’ s p r ior  wr itte n c onse nt, wh ic h  C isc o wil l  not u nr e a sona b l y with h ol d.  C isc o 
m a y, a t its op tion, v oid a ny a tte m p te d a ssig nm e nt or  de l e g a tion u nde r ta k e n with ou t C isc o' s p r ior  
wr itte n c onse nt.   

9.1 ;· < = � P e - � R $< = T¸ @ � � 3 N (¤ Ð � � R 9�B CD Tp ·�+���
�� 3 K��ÓÖ �  � f � U ò ó ! � N< = _� � � 5 � Q � ô ' B CD ;· < = �
P e - � R õ � ḱ K�� f � U ò ó N 

9.2 Su p p l ie r  m a y not su b c ontr a c t a ny of  its r ig h ts or  ob l ig a tions u nde r  th e  Pu r c h a se  O r de r  with ou t 
C isc o’ s p r ior  wr itte n c onse nt.  I f  C isc o c onse nts to th e  u se  of  a  Su b c ontr a c tor , Su p p l ie r  wil l : 
(i) g u a r a nte e  a nd wil l  r e m a in l ia b l e  f or  th e  p e r f or m a nc e  of  a l l  su b c ontr a c te d ob l ig a tions; 
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(ii) inde m nif y C isc o f or  a l l  da m a g e s a nd c osts of  a ny k ind, su b j e c t to th e  l im ita tions in Se c tion 12 
(I nde m nif ic a tion), inc u r r e d b y C isc o or  a ny th ir d p a r ty a nd c a u se d b y th e  a c ts a nd om issions of  
Su p p l ie r ’ s Su b c ontr a c tor s’  a nd (iii) m a k e  a l l  p a ym e nts to its Su b c ontr a c tor s.  I f  Su p p l ie r  f a il s to 
tim e l y p a y a  Su b c ontr a c tor  f or  wor k  p e r f or m e d, C isc o wil l  h a v e  th e  r ig h t, b u t not th e  ob l ig a tion, 
to p a y th e  Su b c ontr a c tor  a nd of f se t a ny a m ou nt du e  to Su p p l ie r  b y a ny a m ou nt p a id to th e  
Su b c ontr a c tor .  Su p p l ie r  wil l  de f e nd, inde m nif y a nd h ol d C isc o h a r m l e ss f or  a l l  da m a g e s a nd c osts 
of  a ny k ind, with ou t l im ita tion, inc u r r e d b y C isc o a nd c a u se d b y Su p p l ie r ’ s f a il u r e  to p a y a  
Su b c ontr a c tor . 

9.2 ;· < = � P e - � R �B CD Tp ·�+����� 3 K��ÓÖ �  � q h ! � N�
� < = � R s ð q h D �B CD CS(i) - p G H q h  � p # ~ � & : ��~ � m a x(ii)
�� < = U�� � � z Ë B CD Kq h D K�6UT�6 ö ÷ ø K��Ë ÷ KJ å ® £ �
| ? �� � � 12�(ùú) � �Ka �Ú Û �ùú < = x& � (iii) w �q h D ? � G H �� N
�� B CD ;% 
 n w q h D ? � � � P û �< = �Ó$º @ �  � 9 ? � q h D & � C
� B CD K���V / ~ ü �� q h D K���V N�� < = Ë B CD ;% 
 n ? � q h
D ö ÷ ø K��Ë ÷ K��® £ ùú�| ? $% » 9�B CD C6< = 1 B ý þ �´ k ù
ú� & s �` c® £ N 

9.3 T o th e  e x te nt a l l owe d b y a p p l ic a b l e  l a w, no p e r son wh o is not a  p a r ty to Pu r c h a se  O r de r  sh a l l  b e  
e ntitl e d to e nf or c e  or  ta k e  th e  b e ne f it of  a ny of  its te r m s wh e th e r  a s a  r e su l t of  a p p l ic a b l e  
l e g isl a tion, c u stom  or  oth e r wise . 

9.3 + Y ð ïù ñ ü K A B 3 �T Ö � ����J zK��� � V % Ó� � Þ ß � ï�� E
m� � � � � ����K����U � � �Ö < N 

10 . TE RM  AND TE RM I NATI O N 

10 . $ % � & '$ % � & '$ % � & '$ % � & '  

10 .1 T h e  Pu r c h a se  O r de r  wil l  r e m a in in e f f e c t with  r e sp e c t to a ny SO W  a l r e a dy issu e d p r ior  to 
e x p ir a tion of  th e  te r m  of  th e  Pu r c h a se  O r de r  u ntil  su c h  SO W  is e ith e r  te r m ina te d or  th e  W or k  is 
c om p l e te d a nd a c c e p te d.   

10 .1 �� +����� � � �· � ] K��� �� � e �l ���� b � �� � � # � �� �
e �·� � U���· Ã ; & 0 b cN 

10 .2 C isc o m a y te r m ina te  th is Pu r c h a se  O r de r , a ny SO W , or  b oth  a t a ny tim e , f or  no r e a son or  f or  a ny 
r e a son, u p on 15 da ys wr itte n notic e  to Su p p l ie r .  U p on r e c e ip t of  notic e  of  su c h  te r m ina tion, 
Su p p l ie r  wil l  inf or m  C isc o of  th e  e x te nt to wh ic h  it h a s c om p l e te d p e r f or m a nc e  a s of  th e  da te  of  
th e  notic e , a nd Su p p l ie r  wil l  c ol l e c t a nd de l iv e r  to C isc o wh a te v e r  W or k  th e n e x ists.  C isc o wil l  
p a y Su p p l ie r  f or  a l l  W or k  p e r f or m e d a nd a c c e p te d th r ou g h  th e  e f f e c tiv e  da te  of  th e  te r m ina tion, 
p r ov ide d th a t C isc o wil l  not b e  ob l ig a te d to p a y a ny m or e  th a n th e  p a ym e nt th a t wou l d h a v e  
b e c om e  du e  h a d Su p p l ie r  c om p l e te d a nd C isc o h a d a c c e p te d th e  W or k .  C isc o wil l  h a v e  no f u r th e r  
p a ym e nt ob l ig a tion in c onne c tion with  a ny te r m ina tion.   

10 .2 · 1 � 15 � e - vÑ B CD , �< = +��nF�% � 3 V _ � � �����/U���
�� � e N+)# u � � � vÑ , �B CD C w < = � � B CD 	 � # vÑ E � K� � t
� 
 � & · � n��K�� ¿ � �O � Ð < = N�� # � � ç � E � �· Ã ; & 0 b cK
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G H ���< = · w B CD � ��º ' < = C� K�V Tp 
 w +B CD Ã ; �� & � <
= b c��K A B 3 < = �C ? � K�V N< = T Ë � � ö m ����! � �  � N 

10 .3 E ith e r  p a r ty m a y te r m ina te  th e  Pu r c h a se  O r de r , a ny SO W  or  b oth , im m e dia te l y b y de l iv e r ing  
wr itte n notic e  to th e  oth e r  p a r ty u p on th e  oc c u r r e nc e  of  a ny of  th e  f ol l owing  e v e nts: (i) a  r e c e iv e r  
is a p p ointe d f or  e ith e r  p a r ty or  its p r op e r ty; (ii) e ith e r  m a k e s a  g e ne r a l  a ssig nm e nt f or  th e  b e ne f it 
of  its c r e ditor s; (iii) e ith e r  p a r ty c om m e nc e s, or  h a s c om m e nc e d a g a inst it, p r oc e e ding s u nde r  a ny 
b a nk r u p tc y, insol v e nc y or  de b tor ' s r e l ie f  l a w, if  su c h  p r oc e e ding s a r e  not dism isse d with in 60  
da ys; or  (iv ) e ith e r  p a r ty is l iq u ida ting , dissol v ing , or  c e a sing  to do b u sine ss in th e  or dina r y c ou r se . 

10 .3 �� ] ç 3 A �� � � ���J z· e - vÑ \ J z, � V _ � r � � �����/U��
� �� � e S(i) J zU� � � 0 ��b )� x(ii) J z6� � Ó � KÖ < G - f � � � � x
(iii) J z1 » U0 ! � 1 » ��¬ � � � T u � U � Ó � � � ïù � 3 K�� 
 � � & � l
m 
 � + 60 � Ü : ; 0 � 6 xU²(iv ) J z0 o î � k � UÄ � � Í � ë � · � N 

10 .4 C isc o m a y im m e dia te l y te r m ina te  th e  Pu r c h a se  O r de r  u p on wr itte n notic e  to Su p p l ie r  if  th e r e  is a  
c h a ng e  in owne r sh ip  r e p r e se nting  20  p e r c e nt or  m or e  of  th e  e q u ity owne r sh ip  of  Su p p l ie r . 

10 .4 �� ��Ó ° ± � 
 # B CD 20 % U2u K � Ó�� · 1 � e - vÑ B CD , �< = _ �
r � � ����N 

10 .5 E ith e r  p a r ty m a y te r m ina te  th is Pu r c h a se  O r de r , a ny SO W  or  b oth , im m e dia te l y b y de l iv e r ing  
wr itte n notic e  to th e  oth e r  p a r ty f or  a ny m a te r ia l  b r e a c h  not c u r e d with in 30  da ys of  r e c e ip t of  
notic e  of  th e  b r e a c h .  C isc o sh a l l  h a v e  no f u r th e r  p a ym e nt ob l ig a tion to Su p p l ie r  u nde r  a ny 
te r m ina te d SO W  if  C isc o te r m ina te s th e  SO W  u nde r  th is Se c tion 10 .5.    

10 .5 �)# � � vÑ , 30 � Ü: ; p # � Í K��� � � � �J z· e - vÑ \ J z, �_�
r � � �����/U��� �� � e N�� < = � � � � 10 .5�� � � �� � e �� < =
+0 � � K� �� � e � 3 �B CD T�m ���� �  � N 

10 .6 A ny ob l ig a tions or  du tie s wh ic h , b y th e ir  na tu r e , e x te nd b e yond th e  e x p ir a tion or  te r m ina tion of  
th e  Pu r c h a se  O r de r  sh a l l  su r v iv e  th e  e x p ir a tion or  te r m ina tion of  th e  Pu r c h a se  O r de r . 

10 .6 Ë ÷ u +����� � U � � , Ã ��� K��  � Ua �+����� � U � � , C Ã
��� N 

11. C O NF I DE NTI AL  I NF O RM ATI O N AND P U B L I C I TY  

11. � ( ) * � + ,� ( ) * � + ,� ( ) * � + ,� ( ) * � + ,  

11.1 I f  C isc o a nd Su p p l ie r  h a v e  e nte r e d into a  Non-D isc l osu r e  A g r e e m e nt (“ ND A ” ) wh ic h  c ov e r s 
disc l osu r e  of  c onf ide ntia l  inf or m a tion u nde r  th e  Pu r c h a se  O r de r , a nd if  th e  te r m  of  th e  ND A  
e x p ir e s b e f or e  th e  e x p ir a tion or  te r m ina tion of  th e  Pu r c h a se  O r de r , th e n th e  te r m  of  th e  ND A  sh a l l  
b e  a u tom a tic a l l y e x te nde d to m a tc h  th e  te r m  of  th e  Pu r c h a se  O r de r .  

11.1 �� < = @B CD �� - Ì L M $3 5 7 - Ì L M 8 9 � 
 ����� 3 - Ì " # K Ú
Û � & � - Ì L M K� » +����� � U � � E � # � �� - Ì L M K� » C 5 � 	 �
& @����K� » - 
 J ø N 
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11.2 T h e  p a r tie s sh a l l  tr e a t th e  te r m s, c onditions, a nd e x iste nc e  of  th e  Pu r c h a se  O r de r  a s C onf ide ntia l  
I nf or m a tion a s de f ine d in th e  ND A . 

11.2 Ì zC·����K����� � . +̄ 6 - Ì L M /» �K - Ì " # N 
11.3 Su p p l ie r  sh a l l  ob ta in C isc o’ s wr itte n c onse nt p r ior  to a ny p u b l ic a tion, p r e se nta tion, p u b l ic  

a nnou nc e m e nt, or  p r e ss r e l e a se  c onc e r ning  its r e l a tionsh ip  a s a  su p p l ie r  to C isc o. 

11.3 +>  � �  �> | t � Uvw ! � Ú Û ��6< = B CD E J Kß " E � �B CD C �
p < = Ke - � R N 

12 . I NDE M NI F I C ATI O N 

12 . - .- .- .- .  

12.1 A s u se d in th is Se c tion 12, a  “ C l a im ”  is a ny c l a im , de m a nd, l oss, da m a g e , l ia b il ity, c ost or  
e x p e nse  (inc l u ding  p r of e ssiona l  f e e s a nd c osts a s inc u r r e d) f or  wh ic h  one  p a r ty (th e  “ I nde m nif ying  
Pa r ty” ) m a y b e  ob l ig a te d to de f e nd, inde m nif y a nd h ol d th e  oth e r  p a r ty (th e  “ I nde m nif ie d Pa r ty” ) 
h a r m l e ss.   

12.1 +� � 12 �/�7 # ù8 ' s J z$3 5 7 ùúz8 9�  � 6 \ J z$3 5 7 0 ùú
z8 91 B ý þ �´ k ùú& s �` c® £ K�� # ù�� $ �® J �® £ �a ��| ?
U 1 ð $h ¹ _ % � ç Kí ë | ? � 1 ð 9N 

12.2 Su p p l ie r  sh a l l  de f e nd, inde m nif y a nd h ol d C isc o h a r m l e ss f r om  a nd a g a inst a ny a nd a l l  C l a im s a s 
inc u r r e d, a r ising  ou t of  or  in c onne c tion with  a ny (i) a c t or  om ission of  Su p p l ie r  (inc l u ding  its 
Su b c ontr a c tor s) in th e  p e r f or m a nc e  of  th e  W or k ; or  (ii) a ny inf r ing e m e nt of  a  th ir d p a r ty’ s 
I nte l l e c tu a l  Pr op e r ty Rig h ts or  a ny oth e r  r ig h ts.  

12.2  � Ë (i) B CD $h ¹ �q h D 9+Ã ; ��nK�6UT�6�U²(ii) Ó Ô � � zKÑ Ò
� ÓU���! ÓÖ ö s < = ÷ ø �� ç K�����K # ù�B CD C6< = 1 B ý
þ � ḱ ùú& s �` c® £ N 

12.3 C isc o sh a l l  inde m nif y a nd h ol d Su p p l ie r  h a r m l e ss f r om  a nd a g a inst a ny a nd a l l  C l a im s a s inc u r r e d, 
a r ising  ou t of  or  in c onne c tion with : (i) Su p p l ie r ’ s u se  of  C isc o’ s p r odu c ts or  se r v ic e s in 
c onne c tion with  th e  W or k ; (ii) Su p p l ie r ’ s u se  of  inf or m a tion or  m a te r ia l s p r ov ide d to Su p p l ie r  b y 
C isc o; or  (iii) inf r ing e m e nt a  th ir d p a r ty’ s I nte l l e c tu a l  Pr op e r ty Rig h ts or  a ny oth e r  r ig h ts r e su l ting  
f r om  Su p p l ie r ’ s a dh e r e nc e  to C isc o’ s wr itte n instr u c tions. 

12.3  � Ë (i) B CD +��/s ð < = K� �U � � �(ii) B CD s ð < = w B CD 1 B K" # U
% & �U²(iii) Ë B CD L M < = Ke - � Ó Ô � � zKÑ Ò � ÓU���! ÓÖ ö s B
CD ÷ ø �� ç K�����K # ù�< = C w B CD ´ k ùú& s �` c® £ N 

12.4 E a c h  p a r ty wil l  inde m nif y a nd h ol d th e  oth e r  p a r ty h a r m l e ss f r om  a nd a g a inst a ny a nd a l l  C l a im s, 
a s inc u r r e d, a r ising  ou t of  a ny ne g l ig e nt or  wil l f u l  a c ts or  om issions of  th e  I nde m nif ying  Pa r ty 
wh ic h  r e su l ts in p e r sona l  inj u r y (inc l u ding  de a th ) or  da m a g e  to ta ng ib l e  p r op e r ty (not inc l u ding  
l ost or  da m a g e d da ta ).   
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12.4 � Ë ùúz ' ø � Ñ ( ) U � � ® J $Th ¹ �� ® J U® 7 9K��w J �¦ R � 6U
* + ö s 0 ùúz ÷ ø �� ç K�����K # ù�T J z V C w \ J z´ k ùú& s �
` c® £ N 

12.5 T h e  I nde m nif ie d Pa r ty wil l  p r ov ide  th e  I nde m nif ying  Pa r ty with  p r om p t wr itte n notic e  of  th e  
C l a im  a nd p e r m it th e  I nde m nif ying  Pa r ty to c ontr ol  th e  de f e nse , se ttl e m e nt, a dj u stm e nt, or  
c om p r om ise  of  a ny C l a im .  T h e  I nde m nif ie d Pa r ty m a y e m p l oy c ou nse l  a t its own e x p e nse  to 
a ssist it with  r e sp e c t to a ny C l a im .  T h e  I nde m nif ie d Pa r ty wil l  h a v e  no a u th or ity to se ttl e  a ny 
C l a im  on th e  I nde m nif ying  Pa r ty’ s b e h a l f . 

12.5 0 ùúzC w ùúz ¸ ¹ 1 B # ùKe - vÑ & ñ ü ùúz , ï # ùK ý þ � k Q � ¾ ¿
U� k N0 ùúz_ 5 1 - �ïù � É L . 0 ùúz S � # ù� / �º 0 ùúz% Ó¤ Z
ùúzk Q �� # ùN 

12.6 I f  a  th ir d p a r ty e nj oins or  inte r f e r e s with  C isc o’ s u se  of  a ny W or k , th e n in a ddition to Su p p l ie r ’ s 
ob l ig a tions u nde r  Se c tion 12.2, Su p p l ie r  wil l  u se  its b e st e f f or ts to (i) ob ta in a ny l ic e nse s 
ne c e ssa r y to p e r m it C isc o to c ontinu e  to u se  th e  W or k ; (ii) r e p l a c e  or  m odif y th e  W or k  a s 
ne c e ssa r y to p e r m it C isc o to c ontinu e  to u se  of  th e  W or k ; or  if  (i) a nd (ii) a r e  not c om m e r c ia l l y 
r e a sona b l e , th e n (iii) p r om p tl y r e f u nd to C isc o th e  a m ou nt p a id f or  a ny W or k  f or  wh ic h  a  th ir d 
p a r ty e nj oins or  inte r f e r e s with  C isc o’ s u se  of  th e  W or k .  

12.6 ���� � � z 0 � U 1 ª < = �����Ks ð �� ' B CD + � 12.2 �� 3 K  �
W �B CD .C É � C � 2 � S(i) � p < = Ã � s ð ��� ¼ K��ü _x(ii) § ¨ U � ó
���s < = % � Ã � s ð ��xU²+ � (i)�(ii)�� �+D ë u & [ û � K A B 3 �(iii)
� r w < = + .< = Ks ð c # � � z0 � U 1 ª K����K�� �V N 

12.7 Noth ing  in th is Se c tion sh a l l  l im it a ny oth e r  r e m e dy of  th e  p a r tie s. 

12.7 � � 12�/K��� � V T» � Ì z�% � p K���! � � N 

13 . L I AB I L I TY  

13 . / 0/ 0/ 0/ 0  

13.1 NO T W I T H ST A ND I NG  A NY T H I NG  E L SE  I N T H E  PU RC H A SE  O RD E R O R O T H E RW I SE , 
C I SC O  W I L L  NO T  B E  L I A B L E  T O  SU PPL I E R W I T H  RE SPE C T  T O  T H E  SU B J E C T  
M A T T E R O F  T H E  PU RC H A SE  O RD E R U ND E R A NY  C O NT RA C T , NE G L I G E NC E , ST RI C T  
L I A B I L I T Y  O R O T H E R L E G A L  O R E Q U I T A B L E  T H E O RY  F O R A NY  A M O U NT S I N 
E X C E SS I N T H E  A M O U NT  C I SC O  PA I D  T O  SU PPL I E R I N T H E  SI X  M O NT H S 
PRE C E D I NG  T H E  E V E NT  O R C I RC U M ST A NC E  G I V I NG  RI SE  T O  SU C H  L I A B I L I T Y .   

13.1 ¶ ����+��û � �w J � 3 � a �U�! ï�U> ½ � & � 3 K� 4 � � ö 5 �r
s ����U�! L M /����! � ���� < = + ' ø a �K � � U A Õ ] ç � 6 �
6 w B CD �� �V 2u K���� �< = �B CD T � 4 ��a �N 

13.2 I N NO  E V E NT  W I L L  C I SC O  B E  L I A B L E  T O  SU PPL I E R F O R A NY  I NC I D E NT A L , 
I ND I RE C T , SPE C I A L , C O NSE Q U E NT I A L  O R E X E M PL A RY  D A M A G E S O R D A M A G E S 
F O R L O SS O F  B U SI NE SS PRO F I T S, B U SI NE SS I NT E RU PT I O NS, O R L O SS O F  
I NF O RM A T I O N A RI SI NG  O U T  O F , O R I N C O NNE C T I O N W I T H , T H E  PU RC H A SE  
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O RD E R, W H E T H E R O R NO T  C I SC O  W A S A D V I SE D  O F  T H E  PO SSI B I L I T Y  O F  SU C H  
D A M A G E .   

13.2 � Ë ���� ö � ç U@E �ß K��� O �Fb � � 7 �� O U 8 9 Ë ® £ ùú�UD
ë Ö : ® J �· � / « U" # ® J K® £ ùú�< = +�� A B 3 V % ¼ �B CD � 4 �
�a ��% & < = ' ( �0 Q Ñ l m® £ ùúK_ % Ë N 

13.3 T H E  L I M I T A T I O NS W I L L  A PPL Y  NO T W I T H ST A ND I NG  A NY  F A I L U RE  O F  E SSE NT I A L  
PU RPO SE  O F  A NY  L I M I T E D  RE M E D Y  PRO V I D E D  H E RE I N.  NO T H I NG  I N T H E  
PU RC H A SE  O RD E R L I M I T S E I T H E R PA RT Y ' S L I A B I L I T Y  F O R B O D I L Y  I NJ U RY  O F  A  
PE RSO N, D E A T H , O R PH Y SI C A L  D A M A G E  T O  PRO PE RT Y  O R A NY  L I A B I L I T Y  W H I C H  
C A NNO T  B E  E X C L U D E D  U ND E R A PPL I C A B L E  L A W . 

13.3 rs ��� �K���» � � K� �� KT % ; � �a �Ú Û b � Y ð N����/K�
�� � V T» � J z� � Ñ ( ) U � � ® J �C � 4 Ka ��jT» � J z+Þ ß ïù �
3 T % p # ` a K��a �N 

14 . I NSU RANC E  

14 . � 1� 1� 1� 1  

Su p p l ie r  wil l  se c u r e  a nd m a inta in insu r a nc e  p r ov iding  c ov e r a g e  f or  l ia b il itie s to th ir d p a r tie s f or  b odil y 
inj u r y (p e r sona l  inj u r y) a nd da m a g e  to p r op e r ty in a m ou nts su f f ic ie nt to p r ote c t C isc o in th e  e v e nt of  su c h  
inj u r y or  da m a g e , a nd wil l  b e  in c om p l ia nc e  with  a ny a nd a l l  l a ws, r e g u l a tions or  or de r s a ddr e ssing  th e  
l ia b il itie s of  a n e m p l oye r  to its e m p l oye e s f or  inj u r ie s a nd dise a se  su f f e r e d in c onne c tion with  
e m p l oym e nt.  Su p p l ie r  f u r th e r  wil l  m a inta in su c h  a dditiona l  typ e s a nd l im its of  insu r a nc e  a s is c u stom a r y 
f or  a  c om p a ny of  sim il a r  siz e  a nd sim il a r  op e r a tions to Su p p l ie r  in th e  j u r isdic tion or  j u r isdic tions in wh ic h  
Su p p l ie r ’ s op e r a tions ta k e  p l a c e .  

B CD �
- 0 K � - Ú Û Ch ¹ � � z � Ñ ( ) U � � ® J - 0 �� - V C   2s < = +k � �
Ñ ( ) U � � ® J K A B 3 p # - þ � & C� û �ß � � � � � Ë > ( ¼ � m a �K�����ï
ù �ï� U ; < NB CD .C� = & - 
 B CD · � �+] é ê � > �é ê ë � K> ? v� � = &
- 
K�! ? é � - V K - 0 N  

15 . C O M P L I ANC E  W I TH  L AW S 

15 . 2 3 4 52 3 4 52 3 4 52 3 4 5  

Su p p l ie r  r e p r e se nts a nd wa r r a nts th a t it wil l  c om p l y with  a l l  a p p l ic a b l e  na tiona l  l a ws a nd r e g u l a tions a nd 
l oc a l  r e g u l a tions, r u l e s a nd dir e c tiv e s p e r ta ining  to its p e r f or m a nc e  of  its ob l ig a tions u nde r  th is Pu r c h a se  
O r de r .  I n p a r tic u l a r  a nd with ou t l im ita tion, Su p p l ie r  sh a l l  not a c t in a ny f a sh ion or  ta k e  a ny a c tion th a t wil l  
r e nde r  C isc o l ia b l e  f or  a  v iol a tion of  th e  U .S. F or e ig n C or r u p t Pr a c tic e s A c t (“ F C PA ” ), wh ic h  p r oh ib its th e  
of f e r ing , g iv ing  or  p r om ising  to of f e r  or  g iv e , dir e c tl y or  indir e c tl y, m one y or  a nyth ing  of  v a l u e  to a ny 
of f ic ia l  of  a  g ov e r nm e nt, p ol itic a l  p a r ty or  instr u m e nta l ity to a ssist it or  C isc o in ob ta ining  or  r e ta ining  
b u sine ss or  in c a r r ying  ou t th e  Se r v ic e s.  Su p p l ie r ’ s f a il u r e  to c om p l y with  th e  F C PA  sh a l l  c onstitu te  a  
m a te r ia l  b r e a c h  of  th is Pu r c h a se  O r de r . 
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16 . G O V E RNI NG  L AW   

16 . 6 7 4 56 7 4 56 7 4 56 7 4 5  

T h e  Pu r c h a se  O r de r  wil l  b e  c onstr u e d in a c c or da nc e  with , a nd a l l  disp u te s wil l  b e  g ov e r ne d b y, th e  l a ws of  
th e  Pe op l e ’ s Re p u b l ic  of  C h ina  (“ PRC ” ), with ou t r e g a r d to its c onf l ic t of  l a ws r u l e s.  T h e  p a r tie s 
sp e c if ic a l l y wa iv e  a p p l ic a tion of  th e  U N C onv e ntion on C ontr a c ts f or  th e  I nte r na tiona l  Sa l e  of  G oods.  
Su p p l ie r  ir r e v oc a b l y c onse nts to th e  p e r sona l  j u r isdic tion of  th e  c om p e te nt c ou r ts in B e ij ing , C h ina , a nd 
ir r e v oc a b l y wa iv e s a ny c l a im  it m a y h a v e  th a t a ny p r oc e e ding s b r ou g h t in su c h  c ou r ts h a v e  b e e n b r ou g h t in 
a n inc onv e nie nt f or u m . 
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17 . G E NE RAL  

17 . 8 98 98 98 9  

17.1 A ny notic e  to b e  g iv e n u nde r  th e  Pu r c h a se  O r de r  wil l  b e  in wr iting  a nd a ddr e sse d to th e  p a r ty a t 
th e  a ddr e ss sta te d in th e  f r ont of  th e  Pu r c h a se  O r de r .  Notic e s wil l  b e  de e m e d g iv e n a nd e f f e c tiv e  
(i) if  p e r sona l l y de l iv e r e d, u p on de l iv e r y, (ii) if  se nt b y a n ov e r nig h t se r v ic e  with  tr a c k ing  
c a p a b il itie s, u p on r e c e ip t; (iii) if  se nt b y f a x  or  e l e c tr onic  m a il , a t su c h  tim e  a s th e  p a r ty wh ic h  
se nt th e  notic e  r e c e iv e s c onf ir m a tion of  r e c e ip t b y th e  a p p l ic a b l e  m e th od of  tr a nsm itta l ; or  (iv ) if  
se nt b y c e r tif ie d or  r e g iste r e d m a il , with in f iv e  da ys of  de p osit in th e  m a il . 
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17.2 I f  th e r e  is a  c onf l ic t b e twe e n or  a m ong  th e  Pu r c h a se  O r de r  a nd a ny doc u m e nts a tta c h e d to a nd 
inc or p or a te d b y r e f e r e nc e , th e  c onf l ic t wil l  b e  r e sol v e d a s f ol l ows: 

17.2 �� ����@�, ��Uvw º � z{ A Ð K�� � � E F . +�� M N �� l m M N
Cvw 3 A z{ I 2 k Q S 
17.2.1 A  c onf l ic t b e twe e n th e  te r m s of  th e  Pu r c h a se  O r de r  a nd th ose  se t f or th  in a n e x h ib it or  

h yp e r l ink  wil l  b e  r e sol v e d in f a v or  of  th e  Pu r c h a se  O r de r .   
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17.2.1 ������@�� U 
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17.2.2 A  c onf l ic t b e twe e n th e  te r m s of  th e  Pu r c h a se  O r de r  a nd th ose  se t f or th  in a n SO W  wil l  b e  
r e sol v e d in f a v or  of  th e  SO W . 

17.2.2 ������@� �� � e ��E F . +K M N C2�Ö � � �� � e Kz{ I 2
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17.2.3 A  c onf l ic t b e twe e n th e  te r m s of  a n e x h ib it or  h yp e r l ink  a nd th ose  se t f or th  in a n SO W  
wil l  b e  r e sol v e d in f a v or  of  th e  SO W . 

17.2.3 �� U 
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17.3 I f  a ny c ou r t of  c om p e te nt j u r isdic tion h ol ds th a t a ny p r ov ision of  th e  Pu r c h a se  O r de r  is il l e g a l , 
inv a l id, or  u ne nf or c e a b l e , th e  l e g a l ity, v a l idity, a nd e nf or c e a b il ity of  th e  r e m a ining  p r ov isions of  
th e  Pu r c h a se  O r de r  wil l  not b e  a f f e c te d or  im p a ir e d, a nd a l l  r e m a ining  te r m s of  th is Pu r c h a se  
O r de r  r e m a in in f u l l  f or c e  a nd e f f e c t, p r ov ide d th a t th is p r ov ision sh a l l  not b e  a p p l ie d to de f e a t th e  
inte nt of  th e  p a r tie s. 
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17.4 A  p a r ty’ s e l e c tion not to insist on str ic t p e r f or m a nc e  of  a ny r e q u ir e m e nt of  th e  Pu r c h a se  O r de r  wil l  
not op e r a te  or  b e  c onstr u e d to wa iv e  a ny f u tu r e  om ission or  b r e a c h , or  a ny oth e r  p r ov ision of  th e  
Pu r c h a se  O r de r . 
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17.5 T h e  Pu r c h a se  O r de r  sh a l l  b e  wr itte n in a  C h ine se  v e r sion a nd in a n E ng l ish  v e r sion. I n th e  e v e nt of  
a ny disc r e p a nc y b e twe e n th e  two a f or e m e ntione d v e r sions, th e  E ng l ish  v e r sion sh a l l  p r e v a il . 
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