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STANDARD TE RM S AND C O NDI TI O NS O F  P U RC H ASE  - J AP AN 

1 .  TE RM S O F  AG RE E M E NT 

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 y sic a lly  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 olle c tiv e ly  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 lu siv e  
a g r e e m e nt b e twe e n th e  Cisc o c om p a ny  ( “Cisc o” ) a nd th e  su p p lie r  ( th e  “Su p p lie r ” ) ide ntif ie d in th e  
Pu r c h a se  O r de r .  Cisc 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 lie 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 lly  
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 nowle dg e m e nt, r e le 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 ll 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 lie 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 Cisc 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 lie r ’s e le c tr onic  a c c e p ta nc e , a c k nowle 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 lie r ’s a c c e p ta nc e  of  th e se  te r m s a nd c onditions.  
N otwith 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 lie r  a nd Cisc 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 ll p r e v a il ov e r  a ny  inc onsiste nt te r m s h e r e in.   
2 .  DE F I NI TI O NS 

2 .1  “D e liv e r a b le s”  m e a ns th e  de liv e r a b le 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 liv e r e d on or  b e f or e  th e  D e liv e r y  D a te . 

2 .2  “D e liv 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 lie r  is r e q u ir e d to de liv e r  th e  W or k . 

2 .3 “H a r m f u l Code ”  m e a ns a ny  sof twa r e  inte ntiona lly  de sig ne d to ( i) disr u p t, disa b le , 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  la p se  of  tim e , inc lu ding  b u t not lim ite d to v ir u se s, 
wor m s, tim e  b om b s, tim e  loc 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 y s, b a c k  door s, or  tr a p  door  
de v ic e s.   

2 .4  “Inte lle c tu a l Pr op e r ty  Rig h ts”  m e a ns a ny  a nd a ll ta ng ib le  a nd inta ng ib le : ( i) c op y r 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 ld, inc lu ding  b u t not lim ite d to 
c op y r 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 ll 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 ila 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 lg or ith m s, u tility  m ode ls, a nd oth e r  indu str ia l p r op e r ty  r ig h ts, a nd a ll im p r ov e m e nts th e r e to; ( v ) a ll oth e r  
inte lle 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 ld 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  la w, c ontr a c t, lic e nse , or  oth e r wise ; a nd ( v i) a ll r e g istr a tions, 
a p p lic a tions, r e ne wa ls, 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 lu ding  a ny  r ig h ts in a ny  of  th e  f or e g oing ).   

2 .5  “Pr odu c ts”  m e a ns ta ng ib le  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 liv e r e d on or  
b e f or e  th e  D e liv e r y  D a te .   

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 lie r  is to p e r f or m  f or  Cisc o sp e c if ie d in th e  
Pu r c h a se  O r de r .   

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 y ing , with ou t lim 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 lie r  will p e r f or m  f or  Cisc o. 
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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 lie r . 

2 .9  “Su p p lie r  Pe r sonne l”  m e a ns Su p p lie r ’s e m p loy e e s, c onsu lta 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 .1 0  “T h ir d Pa r ty  Inte lle c tu a l Pr op e r ty ”  m e a ns th e  Inte lle 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 lie r  u se s or  inc or p or a te s into th e  W or k . 

2 .1 1  “W or k ”  m e a ns th e  D e liv e r a b le 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 lu ding  a ny  SO W .  
3 .  DE L I V E RY  

3.1  T im e  is of  th e  e sse nc e  in Su p p lie r ’s p e r f or m a nc e  of  its ob lig 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 lie r  will im m e dia te ly  notif y  Cisc o if  Su p p lie r ’s tim e ly  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 la y e d or  is lik e ly  to b e  de la y e d.  Cisc o’s a c c e p ta nc e  of  Su p p lie r ’s notic e  will not 
c onstitu te  Cisc o’s wa iv e r  of  a ny  of  Su p p lie r ’s ob lig a tions.   

3.2  If  Su p p lie r  de liv e r s W or k  a f te r  th e  D e liv e r y  D a te , Cisc o m a y  r e j e c t su c h  W or k .   
3.3 Cisc o will h old 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 lie r ’s r isk  a nd 

e x p e nse , inc lu ding  stor a g e  c h a r g e s, wh ile  a wa iting  Su p p lie r ’s r e tu r ns sh ip p ing  instr u c tions.  Su p p lie r  will 
b e a r  a ll r e tu r n sh ip p ing  c h a r g e s, inc lu ding  with ou t lim ita tion, insu r a nc e  c h a r g e s Cisc o inc u r s on Su p p lie r ’s 
b e h a lf .  Cisc o m a y , in its sole  disc r e tion, de str oy  or  se ll a t a  p u b lic  or  p r iv a te  sa le  a ny  r e j e c te d W or k  f or  
wh ic h  Cisc 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 le  tim e , a nd a p p ly  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. 

3.4  Su p p lie r  will p r e se r v e , p a c k , p a c k a g e  a nd h a ndle  th e  D e liv e r a b le s a nd Pr odu c ts so a s to 
p r ote c t th e  D e liv e r a b le s a nd Pr odu c ts f r om  loss 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 in th e  a b se nc e  of  a ny  sp e c if ic a tions Cisc o m a y  p r ov ide .  W ith ou t lim iting  th e  f or e g oing , Su p p lie r  
sh a ll ob se r v e  th e  r e q u ir e m e nts of  a ny  loc a l la ws a nd r e g u la tions r e la ting  to h a z a r dou s wor k , inc lu ding , 
with ou t lim ita tion, with  r e sp e c t to its a c c om p a ny ing  inf or m a tion, p a c k ing , la b e ling , r e p or ting , c a r r ia g e  a nd 
disp osa l.   

3.5  Su p p lie r  will inc lu de  with  e a c h  de liv e r y  of  Pr odu c ts a  p a c k ing  list ide ntif y ing  th e  Pu r c h a se  
O r de r  nu m b e r , th e  Cisc 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 lic a b le ), 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.   

3.6 U nle ss Cisc o e x p r e ssly  instr u c ts oth e r wise , dom e stic  Su p p lie r  will de liv e r  a ll W or k  to 
Cisc o’s p la 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 lle r  a ssu m e s r e sp onsib ility  f or  
a ll sh ip p ing  a nd de liv e r y  c h a r g e s.  Risk  of  loss f or  th e  D e liv e r a b le s a nd Pr odu c ts doe s not p a ss to Cisc o 
u ntil a c c e p ta nc e  in a c c or da nc e  with  Se c tion 6..   

3.7 U nle ss Cisc o e x p r e ssly  instr u c ts oth e r wise , inte r na tiona l Su p p lie r  will de liv e r  a ll W or k  
F CA  ( Inc ote r m s 2 0 0 0 ) to Cisc o’s se le c te d c a r r ie r . Inte r na tiona l se lle r  a ssu m e s r e sp onsib ility  f or  dom e stic  
tr a nsp or t to Cisc o’s se le c te d c a r r ie r , e x p or t doc u m e nta tion inc lu ding  p r ov iding  a  c om m e r c ia l inv oic e , 
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 Cisc o’s se le c te d c a r r ie r , Cisc o will b e  r e sp onsib le  f or  
a ll 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 Cisc o’s p la 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  Cisc o will 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. 
4 .  P RI C E  AND P AY M E NT 

4 .1  U nle 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  e x c lu de s a ll 
ta x e s. Su p p lie r  will b r e a k -ou t f r om  th e  p r ic e  a ll su c h  ta x e s in its inv oic e s.   Su p p lie r  sh a ll u se  its b e st 
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e f f or ts to a ssist Cisc o in a ll le g a l e f f or ts to m inim iz e  th e  ta x e s r e su lting  f r om  th e  p e r f or m a nc e  of  th is 
Pu r c h a se  O r de r .     

4 .2  Cisc o will p a y  Su p p lie r  th e  p r ic e  se t f or th  in th e  Pu r c h a se  O r de r  with in 30  da y s f ollowing  
th e  la te r  of :  ( i) th e  D e liv e r y  D a te ; ( ii) th e  da te  of  Cisc o’s a c c e p ta nc e  of  a ll of  th e  W or k ; or  ( iii) Cisc o’s 
r e c e ip t of  a  p r op e r ly  p r e p a r e d inv oic e .  A  p r op e r ly  p r e p a r e d inv oic e  m u st inc lu 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 lie 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 y m e nt will 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  Cisc o e ntity  or  a f f ilia te  ide ntif ie d 
in th e  Pu r c h a se  O r de r  is loc a te d, u nle 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 .  Cisc o m a y , a t a ny  tim e , se t-of f  a ny  a m ou nts Su p p lie r  owe s Cisc o a g a inst a ny  a m ou nts Cisc o 
owe s to Su p p lie r  or  a ny  of  its a f f ilia te d c om p a nie s. 
5 .  O W NE RSH I P  AND L I C E NSE  

5 .1  Cisc o is th e  sole  a nd e x c lu siv e  owne r  of  a ll D e liv e r a b le s.  Su p p lie r  ir r e v oc a b ly  a ssig ns 
a nd tr a nsf e r s to Cisc o a ll of  its wor ldwide  r ig h t a nd title  to, a nd inte r e st in, th e  D e liv e r a b le s, inc lu ding  a ll 
a ssoc ia te d Inte lle c tu a l Pr op e r ty  Rig h ts.  

5 .2  N otwith sta nding  Se c tion  5 .1 , Su p p lie r  g r a nts to Cisc o a  non-e x c lu siv e , wor ldwide , 
r oy a lty -f r e e , ir r e v oc a b le , p e r p e tu a l, tr a nsf e r a b le , su b lic e nse a b le  lic e nse  to a ny  Inte lle c tu a l Pr op e r ty  
Rig h ts in th e  D e liv e r a b le 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  Cisc o to e x e r c ise  its r ig h ts in th e  D e liv e r a b le s a s r e a sona b ly  c onte m p la te d b y  th e  Pu r c h a se  O r de r .  

5 .3 Su p p lie r  g r a nts to Cisc o a  non-e x c lu siv e , wor ldwide , r oy a lty -f r e e , ir r e v oc a b le , p e r p e tu a l, 
tr a nsf e r a b le , su b lic e nse a b le  lic e nse  to a ny  Inte lle 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  Cisc 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 la y , p e r f or m , a nd distr ib u te  c op ie s of  
a nd m odif y  ( inc lu 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.   
6 .  I NSP E C TI O N AND AC C E P TANC E  

Cisc o m a y  r e j e c t a ny  or  a ll of  th e  W or k  wh ic h  doe s not c onf or m  to th e  a p p lic a b le  r e q u ir e m e nts with in 1 0  
b u sine ss da y s of  Su p p lie r ’s de liv e r y  of  th e  W or k .  A t Cisc o’s op tion, Cisc 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 lie 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 lie r  to r e p la 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 lte r na tiv e  to ( i) 
th r ou g h  ( iii), Cisc 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 lie r  p r ov iding  a  r e f u nd or  
c r e dit in a n a m ou nt Cisc o r e a sona b ly  de te r m ine s to r e p r e se nt th e  dim inish e d v a lu e  of  th e  non-c onf or m ing  
W or k .  Cisc o’s p a y m e nt to Su p p lie r  f or  W or k  p r ior  to Cisc o’s tim e ly  r e j e c tion of  su c h  W or k  a s non-
c onf or m ing  will not b e  de e m e d a s a c c e p ta nc e  b y  Cisc o. 
7 .  C H ANG E S 

7.1  A s u se d in th is Se c tion 7, “Ch a ng e ”  m e a ns a  c h a ng e  Cisc 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 lic a b le  SO W  or  b oth . 

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

7.3 If  Su p p lie r  a sse r ts th a t Cisc o h a s dir e c te d or  c a u se d a  Ch 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  Cisc o h a s not issu e d a  Ch a ng e  O r de r , Su p p lie r  will p r om p tly  notif y  Cisc o in wr iting  
of  th e  Ch 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  Ch a ng e ; 
( ii) a n e stim a te  of  th e  e q u ita b le  a dj u stm e nt th a t wou ld b e  r e q u ir e d f or  Su p p lie r  to p e r f or m  th e  Ch a ng e d 
W or k ; a nd ( iii) a  da te  no le ss th a n 30  da y s f r om  th e  da te  of  notic e  b y  wh ic h  Cisc o m u st r e sp ond to 
Su p p lie r ’s notic e  so th a t Su p p lie r  m a y  p r oc e e d with  th e  W or k  u nc h a ng e d.  Cisc o will e v a lu a te  Su p p lie r ’s 



 

Page 4 o f  8 

R ev .  0 2/ 20 0 6 

notic e  of  Ch a ng e  in g ood f a ith , a nd if  Cisc 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 , Cisc o will 
issu e  a  Ch a ng e  O r de r  to Su p p lie r . 

7.4  Su p p lie r  sh a ll, a s p r om p tly  a s p r a c tic a b le , a f te r  g iv ing  th e  notic e  of  th e  Ch a ng e , or  with in 
1 0  da y s of  r e c e iv ing  a  Ch 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 le  a dj u stm e nt sp e c if y ing  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 lting  f r om  th e  Ch a ng e .   

7.5  T h e  p a r tie s sh a ll ne g otia te  a n a m e ndm e nt to th e  a p p lic a b le  SO W  to inc or p or a te  a  
Ch a ng e  O r de r  p r ov iding  f or  a n e q u ita b le  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 . 

7.6 Su p p lie r  will p r oc e e d with  th e  Ch 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 lic a b le  SO W  to inc or p or a te  th e  
e q u ita b le  a dj u stm e nt. 
8 .  RE P RE SE NTATI O NS AND W ARRANTI E S 

8 .1  Su p p lie 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 ll 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 lig 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 ility  
to a ssig n th e  W or k  to Cisc o inc lu ding , with ou t lim 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 lie r  Pe r sonne l a nd Su b c ontr a c tor s; ( iii) th e  W or k , a nd Cisc o’s u se  of  th e  W or k , do not a nd will not 
inf r ing e  u p on a ny  th ir d p a r ty ’s Inte lle c tu a l Pr op e r t y  Rig h ts, r ig h t of  p u b lic 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 la w; ( iv ) Su p p lie r  will not disc lose  to Cisc o, 
b r ing  onto Cisc o' s p r e m ise s, or  indu c e  Cisc 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 long s to a ny one  oth e r  th a n Cisc o or  Su p p lie r  wh ic h  is not c ov e r e d b y  a  non-disc losu r e  a g r e e m e nt 
b e twe e n Cisc o a nd Su p p lie r ; ( v ) Sof twa r e  su p p lie d b y  Su p p lie r  doe s not c onta in a ny  H a r m f u l Code ; 
( v i) Su p p lie r ’s W or k  c onf or m s to Cisc o’s sp e c if ic a tions, Su p p lie r ’s q u ota tion or  p r op osa l, a nd Su p p lie r ’s 
b r oc h u r e s or  c a ta log s, a nd if  none  of  th e  f or e g oing  is a p p lic a b le , th e n su c h  W or k  is su ita b le  f or  th e  
inte nde d u se ; a nd ( v ii) no Pr odu c ts c onta in or  inc lu de  c om p one nts ( a ) c onta ining  PCB ’ ( p oly c h lor ina te d 
b ip h e ny ls) c h e m ic a l 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 la 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 Contr ol A c t in th e  U nite d Sta te s of  A m e r ic a , 1 5  U .S.C. Se c tion 2 60 7( e ), a s in 
e f f e c t a t tim e  of  sh ip m e nt.   

8 .2  Cisc o wa r r a nts a nd r e p r e se nts to Su p p lie r  th a t it h a s th e  f u ll 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 lig a tions u nde r  th e  Pu r c h a se  O r de r . 

8 .3 T O  T H E  E X T E N T  A L L O W E D  B Y  A PPL ICA B L E  L A W , N O  O T H E R W A RRA N T IE S A RE  
M A D E , E IT H E R E X PRE SSE D  O R IM PL IE D , IN CL U D IN G  T H E  IM PL IE D  W A RRA N T IE S O F  
M E RCH A N T A B IL IT Y  A N D  F IT N E SS F O R A  PA RT ICU L A R PU RPO SE . 
9 .  ASSI G NM E NT AND SU B C O NTRAC TI NG  

9 .1  Su p p lie r  m a y  not a ssig n a ny  of  its r ig h ts or  de le g a te  a ny  of  its ob lig a tions u nde r  th e  
Pu r c h a se  O r de r  with ou t Cisc o’s p r ior  wr itte n c onse nt, wh ic h  Cisc o will not u nr e a sona b ly  with h old.  Cisc 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 le g a tion u nde r ta k e n with ou t Cisc o' s p r ior  wr itte n 
c onse nt.   

9 .2  Su p p lie r  m a y  not su b c ontr a c t a ny  of  its r ig h ts or  ob lig a tions u nde r  th e  Pu r c h a se  O r de r  
with ou t Cisc o’s p r ior  wr itte n c onse nt.  If  Cisc o c onse nts to th e  u se  of  a  Su b c ontr a c tor , Su p p lie r  will:  
( i) g u a r a nte e  a nd will r e m a in lia b le  f or  th e  p e r f or m a nc e  of  a ll su b c ontr a c te d ob lig a tions; ( ii) inde m nif y  
Cisc o f or  a ll da m a g e s a nd c osts of  a ny  k ind, su b j e c t to th e  lim ita tions in Se c tion 1 2  ( Inde m nif ic a tion), 
inc u r r e d b y  Cisc 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 lie r ’s Su b c ontr a c tor s’ 
a nd ( iii) m a k e  a ll p a y m e nts to its Su b c ontr a c tor s.  If  Su p p lie r  f a ils to tim e ly  p a y  a  Su b c ontr a c tor  f or  wor k  
p e r f or m e d, Cisc o will h a v e  th e  r ig h t, b u t not th e  ob lig a tion, to p a y  th e  Su b c ontr a c tor  a nd of f se t a ny  
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a m ou nt du e  to Su p p lie 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 lie r  will de f e nd, inde m nif y  a nd 
h old Cisc o h a r m le ss f or  a ll da m a g e s a nd c osts of  a ny  k ind, with ou t lim ita tion, inc u r r e d b y  Cisc o a nd 
c a u se d b y  Su p p lie r ’s f a ilu r e  to p a y  a  Su b c ontr a c tor . 

9 .3 T o th e  e x te nt a llowe d b y  a p p lic a b le  la 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 ll b e  e ntitle 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 lt of  a p p lic a b le  
le g isla tion, c u stom  or  oth e r wise . 
1 0 .  TE RM  AND TE RM I NATI O N 

1 0 .1  T h e  Pu r c h a se  O r de r  will 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 lr 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 le te d 
a nd a c c e p te d.   

1 0 .2  Cisc 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 1 5  da y s wr itte n notic e  to Su p p lie 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 lie r  will inf or m  Cisc o of  th e  e x te nt to wh ic h  it h a s c om p le 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 lie r  will c olle c t a nd de liv e r  to Cisc o wh a te v e r  W or k  th e n e x ists.  Cisc o will p a y  Su p p lie r  f or  a ll 
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 Cisc o will not 
b e  ob lig a te d to p a y  a ny  m or e  th a n th e  p a y m e nt th a t wou ld h a v e  b e c om e  du e  h a d Su p p lie r  c om p le te d a nd 
Cisc o h a d a c c e p te d th e  W or k .  Cisc o will h a v e  no f u r th e r  p a y m e nt ob lig a tion in c onne c tion with  a ny  
te r m ina tion.   

1 0 .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 ly  b y  
de liv 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 ollowing  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 , insolv e nc y  or  de b tor ' s r e lie f  la w, if  su c h  p r oc e e ding s a r e  not dism isse d with in 60  da y s; or  ( iv ) 
e ith e r  p a r ty  is liq u ida ting , dissolv ing , or  c e a sing  to do b u sine ss in th e  or dina r y  c ou r se . 

1 0 .4  Cisc o m a y  im m e dia te ly  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 lie 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  2 0  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 lie r . 

1 0 .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 ly  b y  
de liv 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 y s of  r e c e ip t of  
notic e  of  th e  b r e a c h .  Cisc o sh a ll h a v e  no f u r th e r  p a y m e nt ob lig a tion to Su p p lie r  u nde r  a ny  te r m ina te d 
SO W  if  Cisc o te r m ina te s th e  SO W  u nde r  th is Se c tion 1 0 .5 .    

1 0 .6 A ny  ob lig a tions or  du tie s wh ic h , b y  th e ir  na tu r e , e x te nd b e y ond 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 ll 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 . 
1 1 .  C O NF I DE NTI AL  I NF O RM ATI O N AND P U B L I C I TY  

1 1 .1  If  Cisc o a nd Su p p lie r  h a v e  e nte r e d into a  N on-D isc losu r e  A g r e e m e nt ( “N D A ” ) wh ic h  
c ov e r s disc losu 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  N D 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  N D A  sh a ll b e  
a u tom a tic a lly  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 .  

1 1 .2  T h e  p a r tie s sh a ll 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 
Conf ide ntia l Inf or m a tion a s de f ine d in th e  N D A . 

1 1 .3 Su p p lie r  sh a ll ob ta in Cisc o’s wr itte n c onse nt p r ior  to a ny  p u b lic a tion, p r e se nta tion, p u b lic  
a nnou nc e m e nt, or  p r e ss r e le a se  c onc e r ning  its r e la tionsh ip  a s a  su p p lie r  to Cisc o. 
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1 2 .  I NDE M NI F I C ATI O N 

1 2 .1  A s u se d in th is Se c tion 1 2 , a  “Cla im ”  is a ny  c la im , de m a nd, loss, da m a g e , lia b ility , c ost or  
e x p e nse  ( inc lu 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  “Inde m nif y ing  Pa r ty ” ) 
m a y  b e  ob lig a te d to de f e nd, inde m nif y  a nd h old th e  oth e r  p a r ty  ( th e  “Inde m nif ie d Pa r ty ” ) h a r m le ss.   

1 2 .2  Su p p lie r  sh a ll de f e nd, inde m nif y  a nd h old Cisc o h a r m le ss f r om  a nd a g a inst a ny  a nd a ll 
Cla 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 lie r  ( inc lu 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 Inte lle c tu a l 
Pr op e r t y  Rig h ts or  a ny  oth e r  r ig h ts.  

1 2 .3 Cisc o sh a ll inde m nif y  a nd h old Su p p lie r  h a r m le ss f r om  a nd a g a inst a ny  a nd a ll Cla 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 lie r ’s u se  of  Cisc 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 lie r ’s u se  of  inf or m a tion or  m a te r ia ls p r ov ide d to Su p p lie r  b y  Cisc o; or  
( iii) inf r ing e m e nt a  th ir d p a r ty ’s Inte lle 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 lting  f r om  Su p p lie r ’s 
a dh e r e nc e  to Cisc o’s wr itte n instr u c tions. 

1 2 .4  E a c h  p a r ty  will inde m nif y  a nd h old th e  oth e r  p a r ty  h a r m le ss f r om  a nd a g a inst a ny  a nd a ll 
Cla im s, a s inc u r r e d, a r ising  ou t of  a ny  ne g lig e nt or  willf u l a c ts or  om issions of  th e  Inde m nif y ing  Pa r ty  
wh ic h  r e su lts in p e r sona l inj u r y  ( inc lu ding  de a th ) or  da m a g e  to ta ng ib le  p r op e r ty  ( not inc lu ding  lost or  
da m a g e d da ta ).   

1 2 .5    T h e  Inde m nif ie d Pa r ty  will p r ov ide  th e  Inde m nif y ing  Pa r ty  with  p r om p t wr itte n notic e  of  
th e  Cla im  a nd p e r m it th e  Inde m nif y ing  Pa r ty  to c ontr ol th e  de f e nse , se ttle m e nt, a dj u stm e nt, or  
c om p r om ise  of  a ny  Cla im .  T h e  Inde m nif ie d Pa r ty  m a y  e m p loy  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  Cla im .  T h e  Inde m nif ie d Pa r ty  will h a v e  no a u th or ity  to se ttle  a ny  Cla im  on th e  
Inde m nif y ing  Pa r ty ’s b e h a lf . 

1 2 .6 If  a  th ir d p a r ty  e nj oins or  inte r f e r e s with  Cisc o’s u se  of  a ny  W or k , th e n in a ddition to 
Su p p lie r ’s ob lig a tions u nde r  Se c tion 1 2 .2 , Su p p lie r  will u se  its b e st e f f or ts to ( i) ob ta in a ny  lic e nse s 
ne c e ssa r y  to p e r m it Cisc o to c ontinu e  to u se  th e  W or k ; ( ii) r e p la 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 Cisc 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 lly  r e a sona b le , th e n ( iii) 
p r om p tly  r e f u nd to Cisc 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  
Cisc o’s u se  of  th e  W or k .  

1 2 .7 N oth ing  in th is Se c tion sh a ll lim it a ny  oth e r  r e m e dy  of  th e  p a r tie s. 
1 3 .  L I AB I L I TY  

1 3.1  N O T W IT H ST A N D IN G  A N Y T H IN G  E L SE  IN  T H E  PU RCH A SE  O RD E R O R 
O T H E RW ISE , CISCO  W IL L  N O T  B E  L IA B L E  T O  SU PPL IE R W IT H  RE SPE CT  T O  T H E  SU B J E CT  
M A T T E R O F  T H E  PU RCH A SE  O RD E R U N D E R A N Y  CO N T RA CT , N E G L IG E N CE , ST RICT  L IA B IL IT Y  
O R O T H E R L E G A L  O R E Q U IT A B L E  T H E O RY  F O R A N Y  A M O U N T S IN  E X CE SS IN  T H E  A M O U N T  
CISCO  PA ID  T O  SU PPL IE R IN  T H E  SIX  M O N T H S PRE CE D IN G  T H E  E V E N T  O R CIRCU M ST A N CE  
G IV IN G  RISE  T O  SU CH  L IA B IL IT Y .   

1 3.2  IN  N O  E V E N T  W IL L  CISCO  B E  L IA B L E  T O  SU PPL IE R F O R A N Y : 

A ) IN CID E N T A L , IN D IRE CT , SPE CIA L , CO N SE Q U E N T IA L  D A M A G E S ( Soto Ing a  K a nk e i), O R  

B ) D A M A G E S F O R L O SS O F  B U SIN E SS, PRO F IT S, B U SIN E SS IN T E RRU PT IO N S, O R L O SS 
O F  IN F O RM A T IO N  ( Soto Ing a  K a nk e i), 
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A RISIN G  O U T  O F , O R IN  CO N N E CT IO N  W IT H , T H E  PU RCH A SE  O RD E R, W H E T H E R O R N O T  
CISCO  W A S A D V ISE D  O F  T H E  PO SSIB IL IT Y  O F  SU CH  D A M A G E .   

1 3.3 T H E  L IM IT A T IO N S W IL L  A PPL Y  N O T W IT H ST A N D IN G  A N Y  F A IL U RE  O F  E SSE N T IA L  
PU RPO SE  O F  A N Y  L IM IT E D  RE M E D Y  PRO V ID E D  H E RE IN .  N O T H IN G  IN  T H E  PU RCH A SE  O RD E R 
L IM IT S E IT H E R PA RT Y ' S L IA B IL IT Y  F O R B O D IL Y  IN J U RY  O F  A  PE RSO N , D E A T H , O R PH Y SICA L  
D A M A G E  T O  PRO PE RT Y  O R A N Y  L IA B IL IT Y  W H ICH  CA N N O T  B E  E X CL U D E D  U N D E R A PPL ICA B L E  
L A W . 
1 4 .  I NSU RANC E  

Su p p lie r  will 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  lia b ilitie s to th ir d p a r tie s f or  b odily  
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 t y  in a m ou nts su f f ic ie nt to p r ote c t Cisc o in th e  e v e nt of  su c h  
inj u r y  or  da m a g e , a nd will b e  in c om p lia nc e  with  a ny  a nd a ll la ws, r e g u la tions or  or de r s a ddr e ssing  th e  
lia b ilitie s of  a n e m p loy e r  to its e m p loy e 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 loy m e nt.  Su p p lie r  f u r th e r  will m a inta in su c h  a dditiona l ty p e s a nd lim 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 ila r  siz e  a nd sim ila r  op e r a tions to Su p p lie r  in th e  j u r isdic tion or  j u r isdic tions in wh ic h  
Su p p lie r ’s op e r a tions ta k e  p la c e .  
1 5 .  C O M P L I ANC E  W I TH  L AW S 

Su p p lie r  r e p r e se nts a nd wa r r a nts th a t it will c om p ly  with  a ll a p p lic a b le  loc a l a nd na tiona l la ws a nd 
r e g u la tions, r u le 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 lig a tions u nde r  th is Pu r c h a se  O r de r .  
In p a r tic u la r  a nd with ou t lim ita tion, Su p p lie r  sh a ll not a c t in a ny  f a sh ion or  ta k e  a ny  a c tion th a t will r e nde r  
Cisc o lia b le  f or  a  v iola tion of  A r tic le  1 1  of  th e  J a p a ne se  U nf a ir  Com p e tition Pr e v e ntion L a w or  th e  U .S. 
F or e ig n Cor r u p t Pr a c tic e s A c t ( “F CPA ” ), 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 tly  or  indir e c tly , m one y  or  a ny th ing  of  v a lu e  to a ny  of f ic ia l of  a  g ov e r nm e nt, p olitic a l p a r ty  or  
instr u m e nta lity  to a ssist it or  Cisc o in ob ta ining  or  r e ta ining  b u sine ss or  in c a r r y ing  ou t th e  Se r v ic e s.  
Su p p lie r ’s f a ilu r e  to c om p ly  with  A r tic le  1 1  of  th e  J a p a ne se  U nf a ir  Com p e tition Pr e v e ntion L a w or  th e  
F CPA  a nd/ or  sim ila r  loc a l la ws p e r ta ining  to p r e v e ntion of  c or r u p tion sh a ll 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 . 
1 6 .  G O V E RNI NG  L AW   

T h e  Pu r c h a se  O r de r  will b e  c onstr u e d in a c c or da nc e  with , a nd a ll disp u te s will b e  g ov e r ne d b y , th e  la ws 
of  J a p a n, with ou t r e g a r d to its c onf lic t of  la ws r u le s.  T h e  p a r tie s sp e c if ic a lly  wa iv e  a p p lic a tion of  th e  U N  
Conv e ntion on Contr a c ts f or  th e  Inte r na tiona l Sa le  of  G oods.  Su p p lie r  ir r e v oc a b ly  c onse nts to th e  
e x c lu siv e  j u r isdic tion of  th e  T ok y o D istr ic t Cou r t, a nd ir r e v oc a b ly  wa iv e s a ny  c la 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 . 
1 7 .  G E NE RAL  

1 7.1  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  will 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 .  N otic e s will 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 lly  de liv e r e d, u p on de liv 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 ilitie s, u p on 
r e c e ip t; ( iii) if  se nt b y  f a x  or  e le 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 lic a b le  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 y s of  de p osit in th e  m a il. 

1 7.2  If  th e r e  is a  c onf lic 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 lic t will b e  r e solv e d a s f ollows: 

1 7.2 .1  A  c onf lic 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 y p e r link  will b e  r e solv e d in f a v or  of  th e  Pu r c h a se  O r de r .   
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1 7.2 .2  A  c onf lic 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  will b e  r e solv e d in f a v or  of  th e  SO W . 

1 7.2 .3 A  c onf lic t b e twe e n th e  te r m s of  a n e x h ib it or  h y p e r link  a nd th ose  se t f or th  in a n 
SO W  will b e  r e solv e d in f a v or  of  th e  SO W . 

1 7.3 If  a ny  c ou r t of  c om p e te nt j u r isdic tion h olds th a t a ny  p r ov ision of  th e  Pu r c h a se  O r de r  is 
ille g a l, inv a lid, or  u ne nf or c e a b le , th e  le g a lity , v a lidity , a nd e nf or c e a b ility  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  will not b e  a f f e c te d or  im p a ir e d, a nd a ll 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 ll 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 ll not b e  a p p lie d to de f e a t th e  inte nt of  th e  p a r tie s. 

1 7.4  A  p a r ty ’s e le 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  will 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 . 

1 7.5  T h e  Contr a c t sh a ll b e  wr itte n in a  J a p a ne se  v e r sion a nd in a n E ng lish  v e r sion. In 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 lish  v e r sion sh a ll p r e v a il. 
 


