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INDIRECT CHANNEL PARTNER AGREEMENT – v . Ca n a d a  0 4 .2 5 .0 7   
 

To  r e g i s t e r  a s  a n  In d i r e c t  Ch a n n e l  Pa r t n e r  w i t h  Ci s c o ,  y o u r  c o m p a n y  m u s t  a c c e p t  t h e  t e r m s  a n d  c o n d i t i o n s  
o f  t h i s  In d i r e c t  Ch a n n e l  Pa r t n e r  Ag r e e m e n t  ( t h e  "Ag r e e m e n t ") . Th i s  Ag r e e m e n t  a p p l i e s  t o  Re g i s t e r e d  
Pa r t n e r s  t h a t  a r e  “ Re s e l l e r s ”  a n d  "Pr o f e s s i o n a l  S e r v i c e  Pr o v i d e r s ",  a s  t h o s e  t e r m s  a r e  d e f i n e d  i n  Pa r t  A 
b e l o w .  
 
T h i s  A g r e e m e n t i s  e n te r e d  i n to  b y  an d  b e tw e e n  C i s co  S y s te m s  C an ad a C o . ( " C i s co " ), a N o va S co ti a co r p o r ati o n  w i th  
i ts  p r i n ci p al  p l ace  o f  b u s i n e s s  at 181 B ay  S tr e e t, S u i te  34 0 0 , P .O . B o x  80 2, T o r o n to , O n tar i o , M 5 J  2T 3, C an ad a an d  
th e  co m p an y  y o u  i d e n ti f i e d  i n  th e  ap p l i cab l e  P ar tn e r  Re g i s tr ati o n  A p p l i cati o n  ( " P ar tn e r " ). I f  P ar tn e r  i s  al s o  a Re s e l l e r  
( as  d e f i n e d  b e l o w ), P ar tn e r  m ay  al s o  b e  r e f e r r e d  to  as  " Re s e l l e r "  i n  P ar t B  o f  th i s  A g r e e m e n t. T h i s  A g r e e m e n t s h al l  
b e co m e  e f f e cti ve  as  o f  th e  d ate  o f  acce p tan ce  b y  th e  P ar tn e r  ( th e  " E f f e cti ve  D ate " ). 
 
T h i s  A g r e e m e n t i s  d i vi d e d  i n to  3 P ar ts , w h i ch  ap p l y  as  f o l l o w s : 
 
Pa r t  A,  De f i n i t i o n s :  A p p l i e s  to  al l  Re g i s te r e d  P ar tn e r s . 
Pa r t  B ,  Re s e l l e r  Te r m s  a n d  Co n d i t i o n s :  O n l y  ap p l i e s  to  Re g i s te r e d  P ar tn e r s  acti n g  as  Re s e l l e r s . 
Pa r t  C,  Ge n e r a l  Te r m s  a n d  Co n d i t i o n s :  A p p l i e s  to  al l  Re g i s te r e d  P ar tn e r s . 
 
I f  C i s co  an d  P ar tn e r  h ave  s i g n e d  a P r e -E x i s ti n g  A g r e e m e n t th at i s  i n  e f f e ct as  o f  th e  d ay  P ar tn e r  s u b m i ts  th i s  
A g r e e m e n t, th e  P r e -E x i s ti n g  A g r e e m e n t s h al l  tak e  p r e ce d e n ce  o ve r  th i s  A g r e e m e n t. I f  n o  P r e -E x i s ti n g  A g r e e m e n t 
e x i s ts , th i s  A g r e e m e n t co m p r i s e s  th e  co m p l e te  ag r e e m e n t b e tw e e n  th e  p ar ti e s  h e r e to  co n ce r n i n g  th e  s u b j e ct m atte r  
h e r e i n  an d  r e p l ace s  an y  p r i o r  o r al  o r  w r i tte n  co m m u n i cati o n s  b e tw e e n  th e  p ar ti e s , al l  o f  w h i ch  ar e  e x cl u d e d . I n  th e  
e ve n t th at a Re g i s te r e d  P ar tn e r  acti n g  as  a Re s e l l e r  l ate r  e x e cu te s  a d i r e ct r e s al e  ag r e e m e n t ( a “S y s te m s  I n te g r ato r  
A g r e e m e n t”) w i th  C i s co  af te r  th i s  A g r e e m e n t i s  e x e cu te d , s u ch  S y s te m s  I n te g r ato r  A g r e e m e n t s h al l  tak e  p r e ce d e n ce  
o ve r  an d  s u p e r s e d e  th i s  A g r e e m e n t. T h e r e  ar e  n o  o th e r  co n d i ti o n s , u n d e r s tan d i n g s , ag r e e m e n ts , r e p r e s e n tati o n s , o r  
w ar r an ti e s , e x p r e s s e d  o r  i m p l i e d , w h i ch  ar e  n o t s p e ci f i e d  h e r e i n . T h i s  A g r e e m e n t m ay  o n l y  b e  m o d i f i e d  b y  a w r i tte n  
d o cu m e n t e x e cu te d  b y  C i s co  an d  P ar tn e r , s u b j e ct to  S e cti o n  C .13.6  b e l o w . 
 
Pa r t  A. De f i n i t i o n s . 
 

1. Ad d e d  V a l u e  i s  th e  n o n -C i s co  co m p o n e n t o r  p o r ti o n  o f  th e  to tal  s o l u ti o n  w h i ch  P ar tn e r  p r o vi d e s  to  E n d  
U s e r s . E x am p l e s  o f  A d d e d  V al u e  ar e  p r e - an d  p o s t-s al e s  n e tw o r k  d e s i g n , co n f i g u r ati o n , tr o u b l e -s h o o ti n g , 
an d  s u p p o r t an d  th e  s al e  o f  co m p l e m e n tar y  p r o d u cts  an d  s e r vi ce s  th at co m p r i s e  a s i g n i f i can t p o r ti o n  o f  th e  
to tal  r e ve n u e s  r e ce i ve d  b y  P ar tn e r  f r o m  an  E n d  U s e r  o f  C i s co  P r o d u cts . P ar tn e r  ack n o w l e d g e s  th at 
te l e s al e s , catal o g  s al e s , an d  s al e s  o ve r  th e  I n te r n e t d o  n o t i n cl u d e  A d d e d  V al u e  i f  i n b o u n d  co m m u n i cati o n s  
f r o m  th e  p r o s p e cti ve  E n d  U s e r  p u r ch as e r  w e r e  e x cl u s i ve l y  p r o m p te d  b y  s o m e th i n g  o th e r  th an  a f ace -to -f ace  
i n te r acti o n  b e tw e e n  P ar tn e r ' s  s al e s  r e p r e s e n tati ve  an d  s u ch  p r o s p e cti ve  E n d  U s e r . P ar tn e r  f u r th e r  
ack n o w l e d g e s  th at p r o vi d i n g  f i n an ci n g  o p ti o n s  an d / o r  N e tw o r k  S e r vi ce s  to  E n d  U s e r s  d o  n o t co n s ti tu te  
A d d e d  V al u e . 

 
2. Au t h o r i z e d  S o u r c e  m e an s  a d i s tr i b u to r  th at i s  au th o r i z e d  b y  C i s co  to  r e d i s tr i b u te  P r o d u cts  an d  S e r vi ce s  

w i th i n  th e  T e r r i to r y  to  P ar tn e r , as  th e y  ar e  f r o m  ti m e  to  ti m e  i d e n ti f i e d  at 
h ttp :/ / to o l s .ci s co .co m / W W C h an n e l s / L O C A T R/ j s p / d i s tr i b u to r _ l o cato r .j s p  o r  as  o th e r w i s e  p r o vi d e d  b y  C i s co  
f r o m  ti m e  to  ti m e . 

 
3. Ci s c o  S e r v i c e s  m e an s  an y  s e r vi ce s  p e r f o r m e d  b y  C i s co  f o r  E n d  U s e r s , i n cl u d i n g  w i th o u t l i m i tati o n , P r o d u ct 

m ai n te n an ce  an d  te ch n i cal  s u p p o r t. 
 

4 . En d  U s e r  i s  th e  f i n al  p u r ch as e r  o r  l i ce n s e e  th at: ( i ) h as  acq u i r e d  P r o d u ct an d / o r  C i s co  S e r vi ce s  f o r  i ts  o w n  
I n te r n al  U s e  an d  n o t f o r  Re s al e , r e m ar k e ti n g  o r  d i s tr i b u ti o n , an d  ( i i ) i s  i d e n ti f i e d  as  s u ch  p u r ch as e r  o r  
l i ce n s e e  b y  Re s e l l e r  p u r s u an t to  S e cti o n  B .3.1 b e l o w . 

 
5 . En d  U s e r  O b l i g a t i o n s  m e an s  th e  co m p l i an ce  o b l i g ati o n s  o f  E n d  U s e r s  w h e n  p u r ch as i n g  C i s co  S e r vi ce s  i n  

ad d i ti o n  to  E n d  U s e r  r e s p o n s i b i l i ti e s  s e t o u t i n  th e  S e r vi ce s  D e s cr i p ti o n s . T h e  E n d  U s e r  O b l i g ati o n s  ar e  
p o s te d  at w w w .ci s co .co m / g o / s e r vi ce d e s cr i p ti o n s . 

 
6 . In t e r n a l  U s e  i s  an y  b u s i n e s s  u s e  o f  a P r o d u ct f o r  an  E n d  U s e r ' s  o r  Re s e l l e r ’ s  o w n  i n te r n al  u s e ;  i t i s  to  b e  

d i s ti n g u i s h e d  f r o m  th e  d e f i n i ti o n  o f  “Re s al e ” p r o vi d e d  b e l o w .  F o r  cl ar i f i cati o n  p u r p o s e s , “i n te r n al  u s e ” d o e s  
not m e an  th e  u s e  o f  a P r o d u ct o r  S e r vi ce  b y  Re s e l l e r  f o r  th e  p u r p o s e  o f  p r o vi d i n g  m an ag e d  s e r vi ce s  to  a 
th i r d  p ar ty . 
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7. Ma r k s  m e an s  th e  C i s co  Re g i s te r e d  P ar tn e r  l o g o , an d  e ach  o f  th e  C i s co  C e r ti f i e d  P ar tn e r  m ar k s  f o r  w h i ch  
P ar tn e r  q u al i f i e s . S u ch  m ar k s  an d  th e  ap p l i cab l e  q u al i f i cati o n  r e q u i r e m e n ts  ar e  i n cl u d e d  i n  C i s co ' s  w e b  s i te ,  
w w w .ci s co .co m / g o / p ar tn e r l o g o . 

 
8. Ne t w o r k  S e r v i c e s  m e an s  p r o vi d i n g  th e  E n d  U s e r  w i th  acce s s  to  th e  I n te r n e t, d ata an d  vo i ce  tr an s m i s s i o n , 

te l e co m m u n i cati o n s  s e r vi ce s  r e l ate d  to  s u ch  tr an s m i s s i o n , an d  th e  m an ag e m e n t o f  n e tw o r k  e q u i p m e n t i n  
co n n e cti o n  w i th  th e  f o r e g o i n g . 

 
9. No n -Ge n u i n e  Pr o d u c t s  ar e  an y  an d  al l  p r o d u cts : ( i ) to  w h i ch  a M ar k  o r  o th e r  C i s co  tr ad e m ar k  o r  s e r vi ce  

m ar k  h as  b e e n  af f i x e d  w i th o u t C i s co ’ s  co n s e n t;  ( i i ) th at h ave  n o t b e e n  m an u f actu r e d  b y  C i s co  o r  C i s co  
T e ch n o l o g i e s , I n c. ( “C T I ”) o r  b y  a l i ce n s e d  m an u f actu r e r  o f  e i th e r  C i s co  o r  C T I  i n  acco r d an ce  w i th  th e  
ap p l i cab l e  l i ce n s e ;  ( i i i ) ar e  p r o d u ce d  w i th  th e  i n te n t to  co u n te r f e i t o r  i m i tate  a g e n u i n e  C i s co  P r o d u ct, o r  ( i v) 
P r o d u cts  w h e r e  an y  f o r m  o f  co p y r i g h t n o ti ce , tr ad e m ar k , l o g o , co n f i d e n ti al i ty  n o ti ce , s e r i al  n u m b e r  o r  o th e r  
p r o d u ct i d e n ti f i e r  h ave  b e e n  r e m o ve d , al te r e d , o r  d e s tr o y e d . 

 
10 . Pr e -Ex i s t i n g  Ag r e e m e n t  m e an s  C i s co ' s  S y s te m  I n te g r ato r  A g r e e m e n t, T w o -T i e r  D i s tr i b u to r  A g r e e m e n t o r  

an y  s u b s tan ti al l y  s i m i l ar  C i s co  co n tr act w i th  a d i f f e r e n t ti tl e  th at au th o r i z e s  P ar tn e r  to  p u r ch as e  P r o d u cts  
d i r e ctl y  f r o m  C i s co  an d  Re s e l l  th e m  to  E n d  U s e r s  e i th e r  d i r e ctl y  o r  i n d i r e ctl y . 

 
11. Pr o d u c t s  m e an s  th o s e  C i s co  h ar d w ar e  p r o d u cts , S o f tw ar e , an d  r e l ate d  d o cu m e n tati o n , w h i ch  C i s co  m ak e s  

avai l ab l e  to  an  A u th o r i z e d  S o u r ce  f o r  Re s al e  ( i n  th e  cas e  o f  S o f tw ar e , l i ce n s e  g r an t to  u s e  s u ch  S o f tw ar e ) to  
co m p an i e s  th at h ave  ach i e ve d  P ar tn e r ' s  l e ve l  o f  r e g i s tr ati o n , ce r ti f i cati o n , an d / o r  s p e ci al i z ati o n  w i th i n  
C i s co ' s  C h an n e l  P ar tn e r  P r o g r am  d e s cr i b e d  at: w w w .ci s co .co m / g o / ch an n e l p r o g r am s . 

 
12. Pr o f e s s i o n a l  S e r v i c e s  m e an s  an y  p r e  o r  p o s t-s al e  s e r vi ce s  p e r f o r m e d  b y  P ar tn e r  f o r  an  E n d  U s e r , 

e x cl u d i n g  tr ai n i n g  o n  C i s co  P r o d u cts , w h i ch  p r o vi d e  A d d e d  V al u e  f o r  C i s co  P r o d u cts . S u ch  s e r vi ce s  i n cl u d e  
w i th o u t l i m i tati o n  p r e - an d  p o s t-s al e s  n e tw o r k  d e s i g n , co n f i g u r ati o n , tr o u b l e -s h o o ti n g , an d  s u p p o r t o n  C i s co  
P r o d u cts . 

 
13. Pr o f e s s i o n a l  S e r v i c e  Pr o v i d e r s  ar e  Re g i s te r e d  P ar tn e r s  th at w i s h  to  p r o vi d e  th e i r  o w n  p r e  an d / o r  p o s t-

s al e s  P r o f e s s i o n al  S e r vi ce s  to  E n d  U s e r s . 
 

14 . Re g i s t e r e d  Pa r t n e r  m e an s  P r o f e s s i o n al  S e r vi ce  P r o vi d e r s  an d / o r  P ar tn e r s  th at h ave  r e g i s te r e d  u s i n g  th e  
C i s co  P ar tn e r  Re g i s tr ati o n  T o o l  an d  acce p te d  th e  te r m s  an d  co n d i ti o n s  o f  th i s  I n d i r e ct C h an n e l  P ar tn e r  
A g r e e m e n t. 

 
15 . Re g i s t e r e d  Pa r t n e r  Lo g o  m e an s  th e  l o g o  i d e n ti f i e d  as  th e  " Re g i s te r e d  P ar tn e r  L o g o "  an d  f o u n d  at 

h ttp :/ / w w w .ci s co .co m / p ar tn e r / W W C h an n e l s / m ar k e ti n g _ p r o m o ti o n s / to o l s / l o g o s . 
 

16 . Re s a l e  i n cl u d e s  an y  o f  th e  f o l l o w i n g  s al e s  o r  d i s p o s i ti o n s  o f  a P r o d u ct o r  S e r vi ce : ( a) tr an s f e r  o f  ti tl e  ( o r , f o r  
S o f tw ar e , a l i ce n s e  co n f e r r i n g  th e  r i g h t to  u s e  th e  S o f tw ar e , an d , f o r  S e r vi ce s , th e  e n ti tl e m e n t to  r e ce i ve  
s u ch  S e r vi ce s ) to  th e  E n d  U s e r  o f  s u ch  P r o d u ct o r  S e r vi ce  o r  ( b ) tr an s f e r  o f  ti tl e  ( o r , f o r  S o f tw ar e , a l i ce n s e  
co n f e r r i n g  th e  r i g h t to  u s e  th e  S o f tw ar e , an d , f o r  S e r vi ce s , th e  e n ti tl e m e n t to  r e ce i ve  s u ch  S e r vi ce s ) to  a 
f i n an ci al  i n te r m e d i ar y  s u ch  as  a l e as i n g  co m p an y , e ve n  i f  s u ch  l e as i n g  co m p an y  i s  af f i l i ate d  w i th  Re s e l l e r , 
w h e r e  th e  P r o d u ct o r  S e r vi ce  i s  u s e d  b y  an  u n af f i l i ate d  E n d  U s e r . “Re s al e ” as  u s e d  h e r e i n  d o e s  n o t i n cl u d e  
th e  p u r ch as e , l i ce n s e , s u b l i ce n s e , d i s tr i b u ti o n  o r  u s e  o f  a P r o d u ct o r  C i s co  S e r vi ce  f o r  th e  p r o vi s i o n , to  a 
p ar ti cu l ar  cu s to m e r  o r  th e  g e n e r al  p u b l i c, o f  an y  N e tw o r k  S e r vi ce s . T h e  ve r b  " Re s e l l "  m e an s  to  e n g ag e  i n  
Re s al e . 

 
17. Re s e l l e r  i s  a Re g i s te r e d  P ar tn e r  th at p u r ch as e s  an d / o r  l i ce n s e s  C i s co  S e r vi ce s  an d  P r o d u cts  f r o m  an  

A u th o r i z e d  S o u r ce  an d  Re s e l l s  th e m  d i r e ctl y  to  E n d  U s e r s . 
 

18. S e r v i c e s  m e an s  o n e  o r  m o r e  o f  th e  C i s co -b r an d e d  s e r vi ce s  th at C i s co  o f f e r s  f o r  s al e  o n  i ts  p r i ce  l i s ts , an d  
w h i ch  ar e  d e s cr i b e d  at w w w .ci s co .co m / g o / s e r vi ce d e s cr i p ti o n s / . 

 
19. S e r v i c e s  De s c r i p t i o n  m e an s  th e  d e s cr i p ti o n  o f  C i s co  S e r vi ce s , as  o f  th e  p u r ch as e  d ate  o f  s u ch  C i s co  

S e r vi ce s , to  b e  m ad e  avai l ab l e  b y  C i s co  to  E n d  U s e r s  th r o u g h  Re s e l l e r , an d  th e  te r m s  an d  co n d i ti o n s  u n d e r  
w h i ch  C i s co  p r o vi d e s  th o s e  C i s co  S e r vi ce s .  E ach  avai l ab l e  C i s co  S e r vi ce  h as  i ts  o w n  S e r vi ce  D e s cr i p ti o n , 
w h i ch  can  b e  f o u n d  at w w w .ci s co .co m / g o / s e r vi ce d e s cr i p ti o n s / . 
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20 . S o f t w a r e  i s  th e  m ach i n e  r e ad ab l e  ( o b j e ct co d e ) ve r s i o n  o f  co m p u te r  p r o g r am s  d e ve l o p e d  o r  m ar k e te d  b y  
C i s co  an d  r e l ate d  d o cu m e n tati o n , an d  f o r  w h i ch  C i s co  g r an ts  l i ce n s e s  f o r  u s e .  N o  ‘ s al e ’  o f  an y  S o f tw ar e  i s  
co n ve y e d . 

 
21. Te r r i t o r y  m e an s  th e  co u n tr y  i d e n ti f i e d  b y  P ar tn e r  i n  th e  ap p l i cab l e  P ar tn e r  Re g i s tr ati o n  A p p l i cati o n  acce p te d  

b y  C i s co .  
 

22. U n a u t h o r i z e d  Ci s c o  Pr o d u c t  m e an s  an y  g e n u i n e  C i s co  P r o d u ct o r  C i s co  S e r vi ce  th at Re s e l l e r  p u r ch as e s  
o r  acq u i r e s  f r o m , e i th e r  d i r e ctl y  o r  i n d i r e ctl y , an y  p ar ty  o th e r  th an  C i s co  an d / o r  an  A u th o r i z e d  S o u r ce  o r  s e l l s  
to  an y  p ar ty  o th e r  th an  an  E n d  U s e r .  U n au th o r i z e d  C i s co  P r o d u cts  d o  n o t i n cl u d e  N o n -G e n u i n e  P r o d u cts . 

 
Pa r t  B . Re s e l l e r  Te r m s  a n d  Co n d i t i o n s . T h i s  P ar t B  o n l y  ap p l i e s  i f  P ar tn e r  i s  Re s e l l i n g  P r o d u cts  an d / o r  C i s co  
S e r vi ce s . 
 

1. Ci s c o  Au t h o r i z a t i o n  a n d  Re s a l e  Ru l e s .  
 
1.1  C i s co  A u th o r i z ati o n . D u r i n g  th e  te r m  o f  th i s  A g r e e m e n t, C i s co  h e r e b y  au th o r i z e s  Re s e l l e r  to  p u r ch as e  

an d / o r  l i ce n s e  C i s co  S e r vi ce s  an d  P r o d u cts  o n l y  f r o m  an  A u th o r i z e d  S o u r ce , an d  to  r e s e l l  an d / o r  
r e d i s tr i b u te  s u ch  C i s co  S e r vi ce s  an d  P r o d u cts  d i r e ctl y  to  E n d  U s e r s  w h o  d e p l o y  P r o d u cts  an d  r e ce i ve  
C i s co  S e r vi ce s  w i th i n  th e  T e r r i to r y . 

 
1.2  N o  Re s al e  O u ts i d e  th e  T e r r i to r y . Re s e l l e r  ag r e e s  n o t to  s o l i ci t P r o d u ct o r  S e r vi ce  o r d e r s , e n g ag e  

s al e s p e r s o n s , Re s e l l , o r  e s tab l i s h  w ar e h o u s e s  o r  o th e r  d i s tr i b u ti o n  ce n te r s  o u ts i d e  o f  th e  T e r r i to r y . 
 
1.3  S al e s  to  E n d  U s e r s . Re s e l l e r  ce r ti f i e s  th at i t i s  acq u i r i n g  th e  P r o d u cts  an d  S e r vi ce s  s o l e l y  f o r  Re s al e  

to  E n d  U s e r s , i n  acco r d an ce  w i th  th i s  A g r e e m e n t. Re s e l l e r  w i l l  n o t Re s e l l , l i ce n s e , s u b l i ce n s e  o r  
d i s tr i b u te  P r o d u cts  o r  S e r vi ce s  to  o th e r  r e s e l l e r s  o f  C i s co  P r o d u cts  o r  S e r vi ce s , w h e th e r  o r  n o t s u ch  
o th e r  r e s e l l e r s  ar e  au th o r i z e d  b y  C i s co  o r  b y  an y  o th e r  s o u r ce  to  r e s e l l  o r  l i ce n s e  P r o d u cts  o r  
S e r vi ce s . N o tw i th s tan d i n g  th e  ab o ve  p r o vi s i o n s  o f  th i s  S e cti o n  B .1.3, Re s e l l e r  m ay  Re s e l l  P r o d u cts  o r  
S e r vi ce s  to  an y  o th e r  C i s co -au th o r i z e d  Re s e l l e r  o f  C i s co  P r o d u cts  o r  S e r vi ce s  i n  th e  T e r r i to r y , 
p r o vi d e d  th at s u ch  o th e r  r e s e l l e r  i s  p u r ch as i n g  an d  u s i n g  s u ch  P r o d u cts  o r  S e r vi ce s  s tr i ctl y  as  an  E n d  
U s e r  an d  s tr i ctl y  f o r  i ts  I n te r n al  U s e  i n  th e  T e r r i to r y . 
 
P r i o r  to  acce p ti n g  a p u r ch as e  o r d e r  f r o m  an  E n d  U s e r  f o r  C i s co  S e r vi ce s , Re s e l l e r  s h al l  ( a) r e f e r  th e  
E n d  U s e r  to  th e  r e l e van t S e r vi ce  D e s cr i p ti o n  an d  E n d  U s e r  O b l i g ati o n s  p o s te d  at 
��������������	���
����


������������ o r  p r o vi d e  a cu r r e n t co p y  o f  s u ch  d o cu m e n ts  to  E n d  U s e r .  

 
1.4   N o n -G e n u i n e  P r o d u cts  o r  U n au th o r i z e d  C i s co  P r o d u cts . Re s e l l e r  ack n o w l e d g e s  th at p u r ch as e  an d  

Re s al e  o f  N o n -G e n u i n e  P r o d u cts  o r  U n au th o r i z e d  C i s co  P r o d u cts , o r  f o r  th e  Re s al e  o f  S e r vi ce s  
as s o ci ate d  w i th  an y  s u ch  N o n -G e n u i n e  P r o d u cts  o r  U n au th o r i z e d  C i s co  P r o d u cts , ar e  n o t w i th i n  th e  
s co p e  o f  th i s  A g r e e m e n t an d  Re s e l l e r  i s  n o t e n ti tl e d  to  th e  r i g h ts  g r an te d  h e r e i n  w i th  r e s p e ct to  th e  
r e s al e  o f  s u ch  N o n -G e n u i n e  P r o d u cts  o r  U n au th o r i z e d  C i s co  P r o d u cts . 
 
Re s e l l e r  f u r th e r  ack n o w l e d g e s  th at d e s tr o y e d , s to l e n  o r  d am ag e d  P r o d u cts  ar e  n o t e n ti tl e d  to  C i s co  
S e r vi ce s , as  m o r e  f u l l y  s e t f o r th  i n  C i s co ’ s  p u b l i s h e d  n o n -e n ti tl e m e n t p o l i ci e s  at th e  
h ttp :/ / w w w .ci s co .co m / e n / U S / p r o d u cts / p r o d _ w ar r an ti e s _ l i s ti n g .h tm l , w h i ch  ar e  e x p r e s s l y  i n co r p o r ate d  
i n to  th i s  A g r e e m e n t.   
 
I f  C i s co  d e te r m i n e s  th at Re s e l l e r  h as  Re s o l d  an d / o r  r e d i s tr i b u te d  U n au th o r i z e d  C i s co  P r o d u cts  
p u r ch as e d  f r o m  n o n -A u th o r i z e d  S o u r ce s , th e n  C i s co  m ay , at C i s co ’ s  s o l e  d i s cr e ti o n : ( a) au d i t 
Re s e l l e r ’ s  p u r ch as e  an d  Re s al e  r e co r d s  o f  C i s co  P r o d u ct an d  r e l e van t r e co r d s  p u r s u an t to  S e cti o n  
C .13.7 an d / o r  ( b ) i n vo i ce  Re s e l l e r  f o r  al l  r e as o n ab l e  co s ts  i n cu r r e d  b y  C i s co  i n  i ts  p e r f o r m an ce  o f  th e  
A u d i t an d / o r  ( c) s u s p e n d  s h i p m e n ts  to  Re s e l l e r ;  an d / o r  ( d ) te r m i n ate  th i s  A g r e e m e n t p u r s u an t to  
S e cti o n  C .2.2 b e l o w . 
 
F o r  al l  U n au th o r i z e d  C i s co  P r o d u cts , C i s co  r e s e r ve s  th e  r i g h t to  d e n y  o r  w i th h o l d  an y  C i s co  S e r vi ce s  
o n  s u ch  p r o d u cts , p e r  th e  n o n -e n ti tl e m e n t p o l i ci e s  r e f e r e n ce d  ab o ve .    
 

1.5  Re n e w al  o f  C i s co  S e r vi ce s .  
 
( a)  S i x ty  ( 6 0 ) D ay s  P r i o r  to  S e r vi ce  C o n tr act E x p i r ati o n  D ate :  A t l e as t s i x ty  ( 6 0 ) d ay s  p r i o r  to  th e  
e x p i r ati o n  d ate  o f  a C i s co  S e r vi ce  co n tr act, C i s co , o r  i ts  au th o r i z e d  ag e n ts , m ay  s e n d  C i s co  S e r vi ce  
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co n tr act r e n e w al  r e m i n d e r  n o ti ce s  to  Re s e l l e r  an d / o r  th e  i d e n ti f i e d  E n d  U s e r , an d  Re s e l l e r  w i l l  e i th e r :  
( i ) i n i ti ate  th e  S e r vi ce  co n tr act r e n e w al  p r o ce s s  w i th  th e  E n d  U s e r  an d  f o r w ar d  to  C i s co  th e  
co m p l e te d  s e r vi ce  co n tr act r e n e w al  w i th  a val i d  p u r ch as e  o r d e r ;  o r  ( i i ) n o ti f y  C i s co  i n  w r i ti n g  o f  
Re s e l l e r ’ s  i n te n t to  n o t r e n e w  th e  C i s co  S e r vi ce s .  
 
( b )  A t th e  C i s co  S e r vi ce  C o n tr act E x p i r ati o n  D ate :  I f , u p o n  th e  e x p i r ati o n  d ate  o f  th e  C i s co  S e r vi ce  
co n tr act, Re s e l l e r  h as  n o t r e n e w e d  th e  C i s co  S e r vi ce s , C i s co  o r  i ts  au th o r i z e d  ag e n ts  m ay  co n tact 
th e  E n d  U s e r  to  ar r an g e  f o r  th e  r e n e w al  o f  s u ch  C i s co  S e r vi ce s  w i th  C i s co  d i r e ctl y  o r  vi a an o th e r  
C i s co -au th o r i z e d  Re s e l l e r .  

 
1.6  U n s u p p o r te d  P r o d u cts . I f  Re s e l l e r  e l e cts  n o t to   r e s e l l  C i s c o  S e r v i c e s   at th e  ti m e  o f  P r o d u ct 

p u r ch as e  o r  i f  P r o d u ct b e co m e s  u n s u p p o r te d  d u e  f o r  w h ate ve r  r e as o n  at s o m e  p o i n t s u b s e q u e n t to  
i n i ti al  d e p l o y m e n t, Re s e l l e r  s h al l  r e f e r  E n d  U s e r  i n f o r m ati o n , i n cl u d i n g  b u t n o t l i m i te d  to  E n d  U s e r  
n am e , ad d r e s s  an d  p h o n e  n u m b e r  to  C i s co  w i th i n  n i n e ty  ( 90 ) d ay s  o f   P r o d u c t  b e co m i n g  
u n s u p p o r te d  an d  au th o r i z e s  C i s co  to  co n tact th e  E n d  U s e r  f o r  th e  e x p r e s s  p u r p o s e  o f  co n tr acti n g  
d i r e ctl y  f o r  s u p p o r t s e r vi ce s  f o r  th e  u n s u p p o r te d  P r o d u ct i d e n ti f i e d  b y  Re s e l l e r . 

 
2. Ad d e d  V a l u e  Re q u i r e m e n t . E ach  ti m e  a Re s e l l e r  r e s e l l s  C i s co  S e r vi ce s  o r  P r o d u cts  to  an  E n d  U s e r , 

Re s e l l e r  w i l l  i n cl u d e  i ts  A d d e d  V al u e . Re s e l l e r  m u s t b e  ab l e  to  d e m o n s tr ate  P r o d u cts  to  p r o s p e cti ve  E n d  
U s e r s  at th e  E n d  U s e r ' s  l o cati o n  an d  m ak e  P r o f e s s i o n al  S e r vi ce s  avai l ab l e  f o r  e ach  P r o d u ct Re s o l d  b y  
Re s e l l e r . 

 
3. Re s e l l e r  O b l i g a t i o n s .  

 
3.1  P o i n t o f  S al e  Re p o r ts . Re s e l l e r  s h al l  i d e n ti f y  th e  co m p l e te  n am e  an d  ad d r e s s  o f  e ach  E n d  U s e r  

e i th e r : ( i ) i n  th e  ap p l i cab l e  P r o d u ct p u r ch as e  o r d e r  i s s u e d  to  th e  A u th o r i z e d  S o u r ce ;  o r  ( i i ) i n  w r i ti n g  
w i th i n  f i ve  ( 5 ) d ay s  o f  r e ce i vi n g  th e  ap p l i cab l e  r e q u e s t f r o m  C i s co  o r  th e  A u th o r i z e d  S o u r ce .  Re s e l l e r  
ack n o w l e d g e s  th at i ts  p r o vi s i o n i n g  to  C i s co  o f  ad e q u ate  E n d  U s e r  i n f o r m ati o n  i s  cr i ti cal  i n  o r d e r  f o r  
C i s co  to  p r o vi d e  an y  ap p l i cab l e  w ar r an ty  an d / o r  o th e r  s e r vi ce  s u p p o r t, an d  to  ve r i f y  E n d  U s e r ’ s  
e n ti tl e m e n t to  s am e .  Re s e l l e r ’ s  m ate r i al  an d  u n e x cu s e d  f ai l u r e  to  ti m e l y  p r o vi d e  s u ch  E n d  U s e r  
i n f o r m ati o n  m ay  b e  g r o u n d s  f o r  C i s co ’ s  te r m i n ati o n  o f  th i s  A g r e e m e n t p r i o r  to  i ts  e x p i r ati o n .  
A d d i ti o n al l y , Re s e l l e r  m u s t co m p l y  w i th  an y  o th e r  p o i n t o f  s al e  r e p o r ti n g  r e q u i r e m e n ts  p u b l i s h e d  b y  
C i s co  f r o m  ti m e  to  ti m e , an d / o r  th e  A u th o r i z e d  S o u r ce ( s ) f r o m  w h i ch  s u ch  Re s e l l e r  p u r ch as e s  an d / o r  
l i ce n s e s  C i s co  S e r vi ce s  an d  P r o d u cts . 

 
3.2  A g r e e m e n ts  w i th  an  A u th o r i z e d  S o u r ce . Re s e l l e r  ack n o w l e d g e s  th at e ach  A u th o r i z e d  S o u r ce  m ay  

r e q u i r e  Re s e l l e r  to  e n te r  i n to  o th e r  ag r e e m e n t/ s  w i th  an  A u th o r i z e d  S o u r ce . P ar tn e r  ack n o w l e d g e s  
an d  acce p ts  th at e ach  A u th o r i z e d  S o u r ce  i s  an  i n d e p e n d e n t p ar ty  w h o  i s  n o t e m p o w e r e d  to  act o n  
b e h al f  o f  C i s co  o r  b i n d  o r  r e p r e s e n t C i s co  i n  an y  m an n e r . T h e r e f o r e , s u ch  ag r e e m e n t/ s  w i l l  b e  
co n s i d e r e d  e x e cu te d  o n l y  b e tw e e n  Re s e l l e r  an d  e ach  A u th o r i z e d  S o u r ce  w i th  w h i ch  Re s e l l e r  h as  
e n te r e d  i n to  s u ch  ag r e e m e n ts , e x ce p t to  th e  e x te n t th at s u ch  ag r e e m e n ts  s p e ci f i cal l y  i d e n ti f y  C i s co  
as  a th i r d  p ar ty  b e n e f i ci ar y  o f  s u ch  ag r e e m e n ts . F o r  th e  avo i d an ce  o f  d o u b t, th i s  A g r e e m e n t s h al l  n o t 
co n s ti tu te  a s al e , p u r ch as e  o r  d i s tr i b u ti o n  ag r e e m e n t w i th  C i s co . A n y  ar r an g e m e n ts  b e tw e e n  th e  
Re s e l l e r  an d  an  A u th o r i z e d  S o u r ce  w i th  r e s p e ct to  th e  s al e , p u r ch as e  o r  d i s tr i b u ti o n  o f  C i s co  
P r o d u cts  an d / o r  S e r vi ce s  w i l l  n e e d  to  b e  d e f i n e d  i n  s e p ar ate , s p e ci f i c ag r e e m e n ts  b e tw e e n  Re s e l l e r  
an d  e ach  A u th o r i z e d  S o u r ce  s e l e cte d  b y  Re s e l l e r . 

 
3.3  A d d i ti o n al  Re q u i r e m e n ts . Re s e l l e r  ack n o w l e d g e s  th at Re s al e  o f  P r o d u cts  an d  C i s co  S e r vi ce s  to  

p ar ti cu l ar  E n d  U s e r s  w i th  w h i ch  C i s co  h as  co n tr acte d  d i r e ctl y  ( f o r  e x am p l e , s tate  g o ve r n m e n ts ) m ay  
r e q u i r e  Re s e l l e r  to  s ati s f y  ad d i ti o n al  r e q u i r e m e n ts  an d  to  e n te r  i n to  s u p p l e m e n tal  ag r e e m e n ts  w i th  
C i s co . E ach  Re s e l l e r  ack n o w l e d g e s  th at C i s co  m ay  r e q u i r e  Re s e l l e r  to  ach i e ve  p ar ti cu l ar  
r e q u i r e m e n ts , f o r  e x am p l e  p ar ti cu l ar  s p e ci al i z ati o n s , b e f o r e  p e r m i tti n g  an y  A u th o r i z e d  S o u r ce  to  
m ak e  avai l ab l e  p ar ti cu l ar  P r o d u cts  to  s u ch  Re s e l l e r . 

 
4 . Go v e r n m e n t  S a l e s .  
 

 4 .1  S ch e d u l e  C o n tr acts . Re s e l l e r  s h al l  n o t, w i th o u t th e  e x p r e s s  p r i o r  w r i tte n  co n s e n t o f  C i s co , d i s tr i b u te  
o r  s e l l , e i th e r  d i r e ctl y  o r  i n d i r e ctl y , an y  P r o d u cts  w h ats o e ve r , to  an y  ag e n ci e s , d e p ar tm e n ts  o r  e n ti ti e s  
w h ats o e ve r  ( w h e th e r  o r  n o t w i th i n  th e  T e r r i to r y , i n  w h o l e  o r  i n  p ar t, b u t) w h i ch  e i th e r  f o r m  p ar t o f , o r  
ar e  s u b j e ct to  th e  p r o cu r e m e n t r e q u i r e m e n ts  o f , th e  f e d e r al  g o ve r n m e n t o r  an y  s tate  o r  m u n i ci p al  
g o ve r n m e n t o f  an y  o f  th e  U n i te d  S tate s  o f  A m e r i ca ( i n cl u d i n g , f o r  e x am p l e , b u t w i th o u t l i m i tati o n , 
e m b as s i e s , m i l i tar y  b as e s , e tc). 
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4 .2  G o ve r n m e n t T e r m s . C i s co  d o e s  n o t acce p t an y  g o ve r n m e n t f l o w d o w n  p r o vi s i o n s , w h e th e r  f o r  Re s al e  

o r  I n te r n al  U s e . F u r th e r , C i s co  w i l l  n o t p r o vi d e  an y  g o ve r n m e n t-r e q u i r e d  r e p r e s e n tati o n s  o r  
ce r ti f i cati o n s  to  Re s e l l e r  o r  an y  o f  Re s e l l e r ' s  E n d  U s e r s . 

 
4 .3   N o tw i th s tan d i n g  th e  f o r e g o i n g , Re s e l l e r  m ay  Re s e l l  P r o d u cts  an d  S e r vi ce s  to  f e d e r al , s tate , p r o vi n ci al  

an d  l o cal  g o ve r n m e n ts  w i th i n  th e  T e r r i to r y , s u b j e ct to  th i s  A g r e e m e n t an d  th e  ap p l i cab l e  C i s co  
q u al i f i cati o n  an d  e l i g i b i l i ty  r e q u i r e m e n ts , i n cl u d i n g  C i s co ' s  af o r e m e n ti o n e d  d i s cl ai m e r s  o f  s u p p l y  
r e p r e s e n tati o n s  o r  g o ve r n m e n t f l o w -d o w n s . 

 
5 . Pr i c i n g . 

 
5 .1  Re s e l l e r  P r i ce s . T h e  p r i ce s  Re s e l l e r  p ay s  f o r  C i s co  S e r vi ce s  an d  P r o d u cts  w i l l  b e  s e t b y  th e  

A u th o r i z e d  S o u r ce  f r o m  w h i ch  Re s e l l e r  p u r ch as e s  s u ch  C i s co  S e r vi ce s  an d  P r o d u cts . S u b j e ct to  
C i s co ' s  ab i l i ty  to  i m p o s e  m ax i m u m  r e s al e  p r i ce  l i m i tati o n s , Re s e l l e r  i s  f r e e  to  d e te r m i n e  i ts  Re s al e  
p r i ce s  u n i l ate r al l y . 

 
5 .2  S p e ci al  P r i ci n g . C i s co  m ay  p r o vi d e  Re s e l l e r ' s  A u th o r i z e d  S o u r ce  o f  ch o i ce  w i th  s p e ci al  p r i ci n g  f o r  

s u ch  A u th o r i z e d  S o u r ce  to  p r o vi d e  to  Re s e l l e r . S u ch  s p e ci al  p r i ci n g  w i l l  b e  l i m i te d  to  Re s al e s  m ad e  to  
o n e  o r  m o r e  s p e ci f i c E n d  U s e r s . A n y  s u ch  ag r e e m e n t b e tw e e n  C i s co  an d  Re s e l l e r ' s  A u th o r i z e d  
S o u r ce  m u s t b e  i n  w r i ti n g , i n cl u d i n g  e m ai l  n o ti f i cati o n  f r o m  C i s co , an d  m u s t s p e ci f y  a f i x e d  ti m e  
p e r i o d  d u r i n g  w h i ch  s u ch  s p e ci al  p r i ci n g  s h al l  b e  p r o vi d e d . I f  n o  ti m e  l i m i t i s  s p e ci f i e d  i n  th e  w r i tte n  
ag r e e m e n t, th e  ti m e  p e r i o d  s h al l  b e  n i n e ty  ( 90 ) d ay s  f r o m  th e  e f f e cti ve  d ate  o f  th e  w r i tte n  ag r e e m e n t 
r e g ar d i n g  s p e ci al  p r i ci n g . I f  C i s co  o f f e r s  s p e ci al  p r i ci n g  an d  Re s e l l e r  s u b m i ts  a p u r ch as e  o r d e r  to  th e  
Re s e l l e r ' s  A u th o r i z e d  S o u r ce  b as e d  o n  s u ch  s p e ci al  p r i ci n g , Re s e l l e r  acce p ts  th at C i s co  m ay  
co n d i ti o n  s u ch  s p e ci al  p r i ci n g  o n  Re s e l l e r ' s  ag r e e m e n t to  Re s e l l  th e  P r o d u cts  to  s p e ci f i c E n d  U s e r s  
an d  at a p r i ce  th at s h al l  n o t e x ce e d  p ar ti cu l ar  p r i ce s  d e te r m i n e d  b y  C i s co . N o  s u ch  co n d i ti o n  w i l l  
p r o h i b i t Re s e l l e r  f r o m  s e l l i n g  at an y  p r i ce  b e l o w  th e  p r i ce s  e s tab l i s h e d  b y  C i s co . 

 
5 .3   I f  C i s co  d e te r m i n e s  th at Re s e l l e r  h as  Re s o l d  C i s co  S e r vi ce s  o r  P r o d u cts  p u r ch as e d  w i th  s p e ci al  

p r i ci n g  p r o vi d e d  p u r s u an t to  S e cti o n  B .5 .2 to  an y  p e r s o n  o r  e n ti ty  o th e r  th an  th e  E n d  U s e r ( s ) 
i d e n ti f i e d  b y  C i s co , th e n  C i s co  m ay , at C i s co ' s  s o l e  d i s cr e ti o n : ( a) i n vo i ce  Re s e l l e r  f o r  th e  d i f f e r e n ce  
b e tw e e n  s u ch  ad d i ti o n al  d i s co u n t an d  Re s e l l e r ' s  th e n -cu r r e n t r e s al e  d i s co u n t, an d / o r  ( b ) au d i t 
Re s e l l e r ' s  p u r ch as e s  an d  r e l e van t r e co r d s  p u r s u an t to  S e cti o n  C .11.8 ( " A u d i t" ) an d  i n vo i ce  Re s e l l e r  
f o r  al l  r e as o n ab l e  co s ts  i n cu r r e d  b y  C i s co  i n  i ts  p e r f o r m an ce  o f  th e  A u d i t an d / o r  ( c) s u s p e n d  
Re s e l l e r ' s  acce s s  to  p r i ce  d e vi ati o n s  an d  o th e r  C i s co  s al e s  an d  m ar k e ti n g  p r o g r am s ;  an d / o r  ( d ) 
s u s p e n d  s h i p m e n ts  to  Re s e l l e r ;  an d / o r  ( e ) te r m i n ate  th i s  A g r e e m e n t p u r s u an t to  S e cti o n  C .2.2 b e l o w . 

 
6 . Re s e l l e r ' s  Di s t r i b u t i o n  Ri g h t s .  
 

6 .1  G r an t o f  Ri g h ts . D u r i n g  th e  te r m  o f  th i s  A g r e e m e n t, C i s co  g r an ts  to  Re s e l l e r  a l i m i te d , n o n e x cl u s i ve , 
r e vo cab l e  l i ce n s e  to  r e ce i ve  f r o m  an  A u th o r i z e d  S o u r ce  an d  d i s tr i b u te  to  E n d  U s e r s  l o cate d  i n  th e  
T e r r i to r y  al l  p r o p r i e tar y  r i g h ts  e m b o d i e d  i n  o r  co n tai n e d  i n  an y  P r o d u ct. Re s e l l e r  m ay  co n ti n u e  s u ch  
d i s tr i b u ti o n  f o r  th i r ty  ( 30 ) d ay s  f o l l o w i n g  th e  e x p i r ati o n  o f  th i s  A g r e e m e n t. A n y  d i s tr i b u ti o n  o f  P r o d u cts  
co n tai n i n g  C i s co  p r o p r i e tar y  r i g h ts  ( i n cl u d i n g , w i th o u t l i m i tati o n , al l  S o f tw ar e ) o u ts i d e  th e  s co p e  
p e r m i tte d  b y  S e cti o n  B .1 o f  th i s  A g r e e m e n t i s  p r o h i b i te d . C i s co  P r o d u cts  ar e  s u b j e ct to  l i ce n s e  te r m s  
w h i ch  i m p o s e  ad d i ti o n al  r e s tr i cti o n s  o n  th e  u s e , co p y i n g , o r  d i s tr i b u ti o n  o f  S o f tw ar e . 

 
6 .2  Ri g h ts  Re s e r ve d  b y  C i s co . E x ce p t f o r  th e  l i m i te d  l i ce n s e  p r o vi d e d  to  Re s e l l e r  i n  th e  p r e ce d i n g  S e cti o n  

B .6 .1, C i s co  r e s e r ve s  al l  r i g h t, ti tl e , an d  i n te r e s t i n  an d  to  e ach  p r o p r i e tar y  r i g h t e m b e d d e d  i n  o r  
co n tai n e d  i n  an y  P r o d u ct. Re s e l l e r  ack n o w l e d g e s  th at, e x ce p t as  p r o vi d e d  i n  S e cti o n  B .6 .1 ab o ve , i t 
s h al l  n o t co p y  S o f tw ar e  f o r  th e  b e n e f i t o f , o r  d i s tr i b u te  an y  S o f tw ar e  to , an y  o th e r  p e r s o n  o r  e n ti ty , 
i n cl u d i n g , w i th o u t l i m i tati o n , o th e r  r e s e l l e r s  o r  Re g i s te r e d  P ar tn e r s . 

 
6 .3  L i ce n s e  Re s tr i cti o n s  an d  C o n d i ti o n s . Re s e l l e r  w i l l  n o t r e m o ve , al te r , o r  d e s tr o y  an y  f o r m  o f  co p y r i g h t 

n o ti ce , tr ad e m ar k , l o g o , o r  co n f i d e n ti al i ty  n o ti ce  p r o vi d e d  w i th  an y  P r o d u ct. Re s e l l e r  w i l l  n o t co p y  o r  
r e d i s tr i b u te  an y  i te m  o f  S o f tw ar e  e x ce p t as  s p e ci f i cal l y  p e r m i tte d  i n  th i s  S e cti o n  B .6 . Re s e l l e r  ag r e e s  
th at i t w i l l  n o t r e d i s tr i b u te  S o f tw ar e  ( i n cl u d i n g  S o f tw ar e  r e ce i ve d  as  p ar t o f  a P r o d u ct) r e ce i ve d  f r o m  
an y  s o u r ce  o th e r  th an  C i s co  o r  an  A u th o r i z e d  S o u r ce . Re s e l l e r  w i l l  n o t tr an s l ate , r e ve r s e  co m p i l e  o r  
d i s as s e m b l e  th e  S o f tw ar e , an d  w i l l  tr an s f e r  to  e ach  E n d  U s e r  to  w h i ch  Re s e l l e r  r e s e l l s  P r o d u cts  al l  
e n d -u s e r  l i ce n s e  te r m s  an d  e n d -u s e r  d o cu m e n tati o n  p r o vi d e d  b y  C i s co  an d  acco m p an y i n g  s u ch  
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P r o d u cts . A  cu r r e n t co p y  o f  s u ch  e n d -u s e r  l i ce n s e  te r m s  i s  avai l ab l e  at th e  f o l l o w i n g  U RL : 
h ttp :/ / w w w .ci s co .co m / u n i ve r cd / cc/ td / d o c/ e s _ i n p ck / ce tr an s .h tm .  

 
Pa r t  C. Ge n e r a l  Te r m s  a n d  Co n d i t i o n s . 
 

1. Pa r t n e r  B e n e f i t s . S u b j e ct to  P ar tn e r ’ s  co m p l i an ce  w i th  i ts  o b l i g ati o n s  u n d e r  th i s  A g r e e m e n t, P ar tn e r  s h al l  
b e  e n ti tl e d  to  th e  f o l l o w i n g  b e n e f i ts : 
 
1.1  C i s co .co m  A cce s s . P ar tn e r  s h al l  h ave  p ar tn e r -l e ve l  acce s s  to  th e  i n f o r m ati o n  an d  to o l s  o n  th e  

C i s co .co m  w e b  s i te  ( p r e vi o u s l y  r e f e r r e d  to  as  " C C O " ), p r o vi d e d  P ar tn e r ' s  u s e  o f  s u ch  i n f o r m ati o n  i s  
s u b j e ct to  th e  te r m s  an d  co n d i ti o n s  o f  C i s co .co m  ( i n cl u d i n g , w i th o u t l i m i tati o n , C i s co ’ s  s o f tw ar e  
l i ce n s e  te r m s  as s o ci ate d  w i th  P ar tn e r ’ s  d o w n l o ad i n g  o f  an y  s o f tw ar e  f r o m  C i s co .co m ) an d  th e  
C o n f i d e n ti al i ty  o b l i g ati o n s  o f  th i s  A g r e e m e n t s e t f o r th  i n  S e cti o n  C .4  b e l o w ;  

 
1.2  P ar tn e r  L o cato r  L i s ti n g . U n l e s s  P ar tn e r  te l l s  C i s co  i n  w r i ti n g  th at i t m ay  n o t d o  s o , C i s co  m ay  i n cl u d e  

P ar tn e r  i n  th e  C i s co  P ar tn e r  L o cato r  to o l  w i th i n  th e  C i s co .co m  w e b  s i te ;  
 
1.3  Re g i s te r e d  P ar tn e r  L o g o . S u b j e ct to  S e cti o n  C .3 b e l o w , P ar tn e r  s h al l  h ave  th e  r i g h t to  u s e  th e  

Re g i s te r e d  P ar tn e r  L o g o  to  p r o m o te  th e  s al e  o f  C i s co  P r o d u cts , C i s co  S e r vi ce s  an d  P r o f e s s i o n al  
S e r vi ce s  to  E n d  U s e r s  w i th i n  th e  T e r r i to r y ;  an d  

 
1.4  P ar tn e r  E -L e ar n i n g  A cce s s . P ar tn e r  s h al l  h ave  th e  r i g h t to  r e g i s te r  o n  P ar tn e r  E -L e ar n i n g  A cce s s , to  th e  

e x te n t C i s co  m ak e s  s u ch  s e r vi ce  avai l ab l e  to  P ar tn e r  w i th i n  th e  T e r r i to r y . 
 

2. Te r m  a n d  Te r m i n a t i o n .  
 
2.1  T e r m . T h i s  A g r e e m e n t w i l l  e x p i r e  u p o n  th e  l ate r  o f  ( a) o n e  ( 1) y e ar  af te r  th e  d ate  i t i s  acce p te d  b y  

C i s co , u n l e s s  e x te n d e d  b y  w r i tte n  ag r e e m e n t o f  b o th  p ar ti e s  o r  s o o n e r  te r m i n ate d  p u r s u an t to  th i s  
A g r e e m e n t, o r  ( b ) th e  d ate  th at th e  P ar tn e r ’ s  m o s t r e ce n t ce r ti f i cati o n  o r  s p e ci al i z ati o n  e x p i r e s . 

 
2.2  T e r m i n ati o n . W i th i n  th e  f i r s t th i r ty  ( 30 ) d ay s  f o l l o w i n g  th e  E f f e cti ve  D ate  o f  th i s  A g r e e m e n t, C i s co  m ay  

te r m i n ate  th i s  A g r e e m e n t f o r  co n ve n i e n ce  w i th  n o  n o ti ce .  A f te r  th e  f i r s t th i r ty  ( 30 ) d ay s  f o l l o w i n g  th e  
E f f e cti ve  D ate  o f  th i s  A g r e e m e n t, th i s  A g r e e m e n t m ay  b e  te r m i n ate d  f o r  co n ve n i e n ce , f o r  an y  r e as o n  
o r  n o  r e as o n , b y  e i th e r  p ar ty  u p o n  n o  l e s s  th an  th i r ty  ( 30 ) d ay s  p r i o r  w r i tte n  n o ti ce  to  th e  o th e r . T h i s  
A g r e e m e n t m ay  b e  te r m i n ate d  b y  C i s co  at an y  ti m e  f o r  cau s e  u p o n  P ar tn e r ' s  m ate r i al  b r e ach  o f  th e  
A g r e e m e n t, o n  te n  ( 10 ) d ay s  n o ti ce , e x ce p t th at th i s  A g r e e m e n t m ay  b e  te r m i n ate d  b y  C i s co  
i m m e d i ate l y  u p o n  P ar tn e r ' s  b r e ach  o f  an y  p r o vi s i o n  o f  S e cti o n s  B .1, B .2, B .5 .2, B .5 .3, B .6 , C .3, C .4 , 
C .9 an d  C .12. 

 
2.3    E f f e ct o f  T e r m i n ati o n . U p o n  th e  te r m i n ati o n  o r  e x p i r ati o n  o f  th i s  A g r e e m e n t, P ar tn e r ' s  r i g h ts  to  

p u r ch as e  C i s co  S e r vi ce s  an d  P r o d u cts  f r o m  an y  A u th o r i z e d  S o u r ce  s h al l  i m m e d i ate l y  te r m i n ate , 
C i s co  s h al l  d i s co n ti n u e  al l  P ar tn e r  b e n e f i ts  l i s te d  i n  S e cti o n  C .1 ab o ve , an d  P ar tn e r  s h al l  i m m e d i ate l y  
( a) ce as e  to  r e p r e s e n t i ts e l f  as  a C i s co  Re g i s te r e d  P ar tn e r , an d  ( b ) ce as e  i ts  u s e  o f  an y  o f  th e  M ar k s . 

 
3. U s e  o f  t h e  Re g i s t e r e d  Pa r t n e r  Lo g o  a n d  o t h e r  Ma r k s . 
 

3.1  C i s co  g r an ts  to  P ar tn e r , d u r i n g  th e  te r m  o f  th i s  A g r e e m e n t, th e  r i g h t to  u s e  th e  M ar k s , i n cl u d i n g  th e  
Re g i s te r e d  P ar tn e r  L o g o , i n  th e  T e r r i to r y , s o l e l y  to  p r o m o te  th e  Re s al e  o f  C i s co  P r o d u cts  an d  C i s co  
S e r vi ce s  to  E n d  U s e r s , p r o vi d e d  th at s u ch  Re s al e s  ar e  p u r s u an t to  al l  th e  te r m s  an d  co n d i ti o n s  o f  th i s  
A g r e e m e n t. P ar tn e r  s h al l  n o t af f i x  an y  C i s co  tr ad e m ar k s  o r  s e r vi ce  m ar k s  to  an y  p r o d u cts .  
 
P ar tn e r ' s  u s ag e  o f  th e  M ar k s  m u s t co n f o r m  to  th e  G u i d e l i n e s  p r o vi d e d  at th e  f o l l o w i n g  U RL : 
w w w .ci s co .co m / g o / p ar tn e r l o g o . 
 
P ar tn e r ' s  u s ag e  o f  th e  M ar k s  m u s t al s o  co n f o r m  to  th e  T r ad e m ar k  U s ag e  P o l i cy  s e t o u t at th e  
f o l l o w i n g  U RL :  h ttp :/ / w w w .ci s co .co m / l o g o / tr ad e m ar k .p d f .  

 
3.2  P ar tn e r  s h al l  n o t acq u i r e , u s e , p r o m o te  o r  Re s e l l  N o n  G e n u i n e  P r o d u cts . A d d i ti o n al l y , P ar tn e r  s h al l  

n o ti f y  C i s co  p r o m p tl y  o f  th e  e x i s te n ce , o r  s u s p e cte d  e x i s te n ce , o f  N o n -G e n u i n e  P r o d u cts  i n  
p o s s e s s i o n  o f  th i r d  p ar ti e s , an d  f u r th e r  ag r e e s  th at i t w i l l , at C i s co ' s  r e q u e s t, as s i s t C i s co  to  d i l i g e n tl y  
p u r s u e  an  acti o n  ag ai n s t an y  th i r d  p ar ty  i n  p o s s e s s i o n  o f  N o n  G e n u i n e  P r o d u cts .  P ar tn e r  w i l l  n o t 
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r e m o ve , al te r , o r  d e s tr o y  an y  f o r m  o f  co p y r i g h t n o ti ce , tr ad e m ar k , l o g o , co n f i d e n ti al i ty  n o ti ce , s e r i al  
n u m b e r  o r  o th e r  p r o d u ct i d e n ti f i e r  p r o vi d e d  w i th  an y  P r o d u ct. 

 
3.3   I f  P ar tn e r  acq u i r e s , u s e s , p r o m o te s  o r  Re s e l l s  N o n -G e n u i n e  P r o d u cts , C i s co  m ay  tak e  o n e  o r  m o r e  o f  

th e  f o l l o w i n g  acti o n s , at C i s co ' s  d i s cr e ti o n : ( i ) r e q u i r e  P ar tn e r , w i th i n  te n  d ay s  o f  C i s co ' s  r e q u e s t, to  
r e cal l  an d  d e s tr o y  al l  N o n -G e n u i n e  P r o d u cts  th at P ar tn e r  h as  s o l d  to  E n d  U s e r s  an d  r e p l ace  s u ch  
p r o d u cts  w i th  l e g i ti m ate , e q u i val e n t P r o d u cts , ( i i ) r e q u i r e  P ar tn e r , w i th i n  f i ve  d ay s  o f  r e ce i vi n g  C i s co ' s  
w r i tte n  r e q u e s t, to  p r o vi d e  C i s co  w i th  al l  d e tai l s  r e l ate d  to  P ar tn e r ' s  acq u i s i ti o n  o f  al l  N o n -G e n u i n e  
P r o d u cts , i n cl u d i n g  w i th o u t l i m i tati o n , i ts  s u p p l i e r s , s h i p p i n g  d e tai l s  an d  al l  b u y e r s  to  w h o m  P ar tn e r  
r e s o l d  N o n -G e n u i n e  P r o d u cts ;  ( i i i ) d e cl i n e  th e  p r o vi s i o n i n g  o f  an y  k i n d  o f  s e r vi ce  s u p p o r t f o r  s u ch  
N o n -G e n u i n e  P r o d u cts ;  an d / o r  ( i v) i m m e d i ate l y  te r m i n ate  th i s  A g r e e m e n t p u r s u an t to  S e cti o n  C .2. 

 
4 . Co n f i d e n t i a l i t y  a n d  Pu b l i c i t y . I n  th e  e ve n t th at P ar tn e r  r e ce i ve s  f r o m  C i s co  i n f o r m ati o n  th at i s  m ar k e d  as  

co n f i d e n ti al , P ar tn e r  s h al l  p r o te ct th at i n f o r m ati o n  u s i n g  th e  s am e  d e g r e e  o f  car e  as  i t u s e s  to  p r o te ct i ts  o w n  
s e n s i ti ve  b u s i n e s s  i n f o r m ati o n , b u t n o t l e s s  th an  a r e as o n ab l e  d e g r e e  o f  car e , an d  s h al l  n o t d i s cl o s e  s u ch  
i n f o r m ati o n  to  an y  th i r d  p ar ty  w i th o u t C i s co ' s  p r i o r  w r i tte n  co n s e n t. P ar tn e r  s h al l  o n l y  u s e  s u ch  i n f o r m ati o n  i n  
co n n e cti o n  w i th  th e  p r o m o ti o n  an d  Re s al e  o f  C i s co  P r o d u cts  an d  S e r vi ce s . U p o n  th e  te r m i n ati o n  o r  
e x p i r ati o n  o f  th i s  A g r e e m e n t, P ar tn e r  w i l l  p r o m p tl y  r e tu r n  an y  co n f i d e n ti al  i n f o r m ati o n  p r o vi d e d  b y  C i s co  to  
P ar tn e r . E x ce p t as  e x p r e s s l y  p r o vi d e d  i n  th i s  A g r e e m e n t, n e i th e r  C i s co  n o r  P ar tn e r  w i l l  i s s u e  p r e s s  r e l e as e s  
o r  m ak e  o th e r  p u b l i c an n o u n ce m e n ts  th at i d e n ti f y  P ar tn e r  as  an  au th o r i z e d  o r  r e g i s te r e d  P ar tn e r  w i th o u t th e  
e x p r e s s  w r i tte n  co n s e n t o f  th e  o th e r  p ar ty . I n  ad d i ti o n , P ar tn e r  s h al l  at n o  ti m e  ( n o r  cau s e  an y  th i r d  p ar ty  to ) 
tak e  an y  acti o n , p u b l i s h  o r  o th e r w i s e  co m m u n i cate  an y th i n g  w h i ch  i s  o r  m ay  b e  d e tr i m e n tal  to  th e  b u s i n e s s  
r e p u tati o n  o f  C i s co . 

 
5 . Li c e n s e  t o  In f o r m a t i o n . I n f o r m ati o n  m ad e  avai l ab l e  to  P ar tn e r  th r o u g h  C i s co .co m  i s  m ad e  avai l ab l e  

s u b j e ct to  th e  te r m s  co n tai n e d  i n  th e  C i s co .co m  " I m p o r tan t N o ti ce s "  an d  an y  ad d i ti o n al  te r m s  as  C i s co  m ay  
n o ti f y  P ar tn e r  o f  th r o u g h  C i s co .co m . I n f o r m ati o n  p r o vi d e d  th r o u g h  C i s co .co m  m ay  b e  u s e d  o n l y  i n  
co n n e cti o n  w i th  P ar tn e r ' s  p r o m o ti o n  an d  Re s al e  o f  C i s co  P r o d u cts  an d  S e r vi ce s . 

 
6 . Li m i t e d  W a r r a n t y  /  W a r r a n t y  Di s c l a i m e r .  

 
6 .1  W ar r an ty . T h e  o n l y  w ar r an ty  C i s co  p r o vi d e s  w i th  r e s p e ct to  an y  P r o d u ct i s  th e  w r i tte n  l i m i te d  w ar r an ty  

s tate m e n t p r o vi d e d  w i th  th at P r o d u ct o r , i f  n o  w ar r an ty  s tate m e n t i s  p r o vi d e d  w i th  a P r o d u ct, th e  
L i m i te d  W ar r an ty  S tate m e n t avai l ab l e  at th e  f o l l o w i n g  U RL :  
h ttp :/ / w w w .ci s co .co m / e n / U S / p r o d u cts / p r o d _ w ar r an ti e s _ l i s ti n g .h tm l . 

 
6 .2  Di s c l a i m e r . EX CEPT AS  S PECIF IED IN THE LIMITED W ARRANTY  S TATEMENT S PECIF IED IN 

S ECTIO N C.6 .1  AB O V E,  ALL EX PRES S  O R IMPLIED CO NDITIO NS ,  REPRES ENTATIO NS  O R 
W ARRANTIES  INCLU DING,  W ITHO U T LIMITATIO N,  ANY  IMPLIED W ARRANTY  O R CO NDITIO N 
O F  MERCHANTIB ILITY ,  F ITNES S  F O R A PARTICU LAR PU RPO S E ( EV EN IF  K NO W N TO  
CIS CO ) ,  NO NINF RINGEMENT,  S ATIS F ACTO RY  Q U ALITY  O R ARIS ING F RO M A CO U RS E O F  
DEALING,  LAW ,  U S AGE,  O R TRADE PRACTICE ARE HEREB Y  EX CLU DED TO  THE GREATES T 
EX TENT ALLO W ED B Y  APPLICAB LE LAW . TO  THE EX TENT AN IMPLIED W ARRANTY  
CANNO T B E EX CLU DED,  S U CH W ARRANTY  IS  LIMITED TO  THE 9 0 -DAY  PERIO D PRO V IDED 
IN THE LIMITED W ARRANTY  S TATEMENT S PECIF IED IN S ECTIO N C.6 .1  AB O V E. Th i s  
d i s c l a i m e r  a n d  e x c l u s i o n  s h a l l  a p p l y  e v e n  i f  t h e  e x p r e s s  w a r r a n t y  s e t  f o r t h  a b o v e  f a i l s  o f  i t s  
e s s e n t i a l  p u r p o s e . 

 
6 .3   PARTNER S HALL NO T MAK E ANY  W ARRANTY  CO MMITMENT B EY O ND THE LIMITED 

W ARRANTY  REF ERENCED IN S ECTIO N C.6 .1  O N CIS CO ' S  B EHALF . Pa r t n e r  a g r e e s  t o  
i n d e m n i f y  Ci s c o  a n d  h o l d  Ci s c o  h a r m l e s s  f r o m  a n y  w a r r a n t y  m a d e  b y  Pa r t n e r  b e y o n d  t h e  
l i m i t e d  w a r r a n t y  r e f e r e n c e d  i n  S e c t i o n  C.6 .1 .  

 
7. Li m i t a t i o n  o f  Li a b i l i t y . NO TW ITHS TANDING ANY THING ELS E HEREIN,  ALL LIAB ILITY  O F  CIS CO  

AND ITS  S U PPLIERS  F O R CLAIMS  ARIS ING U NDER THIS  AGREEMENT O R O THERW IS E S HALL B E 
LIMITED TO  THE MO NEY  PAID B Y  PARTNER TO  ITS  AU THO RIZ ED S O U RCE F O R CIS CO  S ERV ICES  
AND PRO DU CTS  IN THE THREE ( 3 )  MO NTHS  PRECEDING THE EV ENT O R CIRCU MS TANCES  
GIV ING RIS E TO  S U CH LIAB ILITY . THIS  LIMITATIO N O F  LIAB ILITY  IS  CU MU LATIV E AND NO T PER-
INCIDENT.  

 
8. W a i v e r  o f  Co n s e q u e n t i a l  Da m a g e s . IN NO  EV ENT S HALL CIS CO  O R ITS  S U PPLIERS  B E LIAB LE F O R 

ANY  INCIDENTAL,  S PECIAL,  INDIRECT,  PU NITIV E O R CO NS EQ U ENTIAL DAMAGES ,  LO S T 
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REV ENU E,  LO S T PRO F ITS ,  O R LO S T O R DAMAGED DATA,  W HETHER ARIS ING IN CO NTRACT,  
TO RT ( INCLU DING NEGLIGENCE)  O R O THERW IS E,  EV EN IF  CIS CO  O R ITS  S U PPLIERS  HAV E B EEN 
INF O RMED O F  THE PO S S IB ILITY  THEREO F . 

 
9. Ex p o r t  Re s t r i c t i o n s  a n d  Co n t r o l s .  

 
9.1  E x p o r t Re s tr i cti o n . W i th o u t th e  e x p r e s s  p r i o r  w r i tte n  co n s e n t o f  a C i s co  A r e a V i ce  P r e s i d e n t, P ar tn e r  

w i l l  n o t e x p o r t P r o d u cts  o u ts i d e  th e  T e r r i to r y . 
 
9.2  E x p o r t C o n tr o l s . P ar tn e r  ack n o w l e d g e s  th at th e  P r o d u cts  an d  te ch n o l o g y  o r  d i r e ct p r o d u cts  th e r e o f  

( " P r o d u cts  an d  T e ch n o l o g y " ) i t m ay  p u r ch as e  an d  r e s e l l  u n d e r  th i s  A g r e e m e n t ar e  s u b j e ct to  e x p o r t 
co n tr o l s  u n d e r  th e  l aw s  an d  r e g u l ati o n s  o f  th e  T e r r i to r y  an d  th e  U n i te d  S tate s  ( U .S .). P ar tn e r  s h al l  
co m p l y  w i th  s u ch  l aw s  an d  r e g u l ati o n s  g o ve r n i n g  u s e , e x p o r t, r e -e x p o r t, an d  tr an s f e r  o f  C i s co  
P r o d u cts  an d  T e ch n o l o g y  an d  w i l l  o b tai n  al l  r e q u i r e d  U .S . an d  l o cal  au th o r i z ati o n s , p e r m i ts , o r  
l i ce n s e s . C i s co  an d  P ar tn e r  e ach  ag r e e  to  p r o vi d e  th e  o th e r  s u ch  i n f o r m ati o n  an d  as s i s tan ce  as  m ay  
r e as o n ab l y  b e  r e q u i r e d  b y  th e  o th e r  i n  co n n e cti o n  w i th  s e cu r i n g  s u ch  au th o r i z ati o n s  an d  l i ce n s e s , 
an d  to  tak e  ti m e l y  acti o n  to  o b tai n  al l  r e q u i r e d  s u p p o r t d o cu m e n tati o n . P ar tn e r  ag r e e s  to  m ai n tai n  f u l l , 
tr u e , an d  accu r ate  r e co r d s  o f  e x p o r ts , r e -e x p o r ts , an d  tr an s f e r s  o f  th e  P r o d u cts  an d  T e ch n o l o g y , 
p u r ch as e d  an d  d e p l o y e d  o r  d i s tr i b u te d , acco r d i n g  to  U .S . an d  l o cal  l aw s  f o r  at l e as t f i ve  ( 5 ) y e ar s  
f o l l o w i n g  th e  d ate  o f  an y  s u ch  e x p o r t, r e -e x p o r t, o r  tr an s f e r . P ar tn e r  ack n o w l e d g e s  th at d e tai l e d  
i n f o r m ati o n  r e g ar d i n g  co m p l i an ce  w i th  U .S . u s e , e x p o r t, r e -e x p o r t, an d  tr an s f e r  l aw s  m ay  b e  f o u n d  at 
th e  f o l l o w i n g  U RL : h ttp :/ / w w w .ci s co .co m / w w l / e x p o r t/ co m p l i an ce _ p r o vi s i o n .h tm l .  P ar tn e r ' s  o b l i g ati o n s  
u n d e r  th i s  cl au s e  s h al l  s u r vi ve  th e  e x p i r ati o n  o r  te r m i n ati o n  o f  th e  A g r e e m e n t. 

 
10 . O b l i g a t i o n  t o  Ma i n t a i n  Co n t a c t s . 

 
10 .1  Re q u i r e m e n t to  M ai n tai n . B e g i n n i n g  S e p te m b e r  20 , 20 0 4 , an d  at al l  ti m e s  th e r e af te r , P ar tn e r s  ar e  

r e q u i r e d  to  h ave  at l e as t o n e  val i d  co n tact as s o ci ate d  to  th e i r  co m p an y  at al l  ti m e s  i n  th e  C i s co  
C h an n e l  P ar tn e r  D atab as e . 

 
10 .2  V al i d  C o n tact I n f o r m ati o n . F o r  P ar tn e r ’ s  co n tacts  to  b e  “val i d ,” i ts  co n tact p r o f i l e s  i n  C i s co ’ s  C h an n e l  

P ar tn e r  D atab as e  ( “C P D ”), as  m ai n tai n e d  vi a th e  P ar tn e r  S e l f  S e r vi ce  ( “P S S ”) d ata m an ag e m e n t to o l , 
m u s t i n cl u d e  a F i r s t N am e , L as t N am e , S i te  A d d r e s s , an d  E m ai l  A d d r e s s .  C i s co  w i l l  r e m o ve  th e  
P ar tn e r  f r o m  th e  C P D  i f  th e  l as t val i d  co n tact as s o ci ate d  w i th  th e  co m p an y  i s  r e m o ve d  f r o m  th e  C P D  
u s i n g  th e  P S S  to o l .  T o  r e g ai n  P ar tn e r  s tatu s , a u s e r  f r o m  th e  co m p an y  m u s t co m p l e te  P ar tn e r  
r e g i s tr ati o n  as  a n e w  p r o s p e cti ve  P ar tn e r . 

 
10 .3  Re s e r vati o n  o f  Ri g h ts . C i s co  r e s e r ve s  th e  r i g h t to  r e m o ve  an y  P ar tn e r  w i th o u t s u f f i ci e n t val i d  co n tacts  

at s u ch  ti m e , an d  u s i n g  s u ch  m e an s , as  C i s co  m ay  d e te r m i n e  i n  i ts  s o l e  d i s cr e ti o n .  W h e r e as  C i s co  
m ay  ch o o s e , at i ts  o p ti o n , to  p r o vi d e  ce r tai n  f o r m s  o f  n o ti f i cati o n  r e g ar d i n g  th e  r e m o val  o f  a P ar tn e r ’ s  
s tatu s  as  a r e s u l t o f  i n s u f f i ci e n t o r  i n val i d  co n tacts  i n  th e  P S S , C i s co  i s  n o t u n d e r  an y  o b l i g ati o n  to  
p r o vi d e  n o ti f i cati o n  o f  an y  k i n d  r e g ar d i n g  an y  s u ch  r e m o val . 

 
10 .4   E f f e ct o f  P ar tn e r  Re m o val .  I f  C i s co  r e m o ve s  th e  P ar tn e r  f r o m  th e  C P D  i n  acco r d an ce  w i th  th e  

f o r e g o i n g , o r  P ar tn e r ’ s  s tatu s  as  a P ar tn e r  i s  o th e r w i s e  r e m o ve d  f r o m  th e  C P D , th i s  A g r e e m e n t s h al l  
te r m i n ate  co n cu r r e n tl y . 

 
11. Entitlement.  P ar tn e r  ack n o w l e d g e s  th at C i s co  h as  th e  r i g h t to  ve r i f y  an  E n d  U s e r ’ s  e n ti tl e m e n t to  r e ce i p t o f  

S e r vi ce s , an d  th at E n d  U s e r  i s  e n ti tl e d  to  r e ce i ve  s u p p o r t s e r vi ce s  o n l y  o n  P r o d u ct f o r  w h i ch  C i s co  h as  b e e n  
p ai d  th e  ap p l i cab l e  l i ce n s e  an d  s u p p o r t f e e s .   

 
12. Co m p l i a n c e  w i t h  La w s ,  i n c l u d i n g  t h e  F o r e i g n  Co r r u p t  Pr a c t i c e s  Ac t  ( F CPA) .  I n  co n n e cti o n  w i th  th e  

Re s al e  o r  d i s tr i b u ti o n  o f  C i s co  P r o d u cts  o r  S e r vi ce s , o r  o th e r w i s e  i n  car r y i n g  o u t i ts  o b l i g ati o n s  u n d e r  th i s  
A g r e e m e n t, P ar tn e r  r e p r e s e n ts  an d  w ar r an ts  th e  f o l l o w i n g : 
 
( a) P ar tn e r  w i l l  co m p l y  w i th  al l  co u n tr y , f e d e r al , s tate , p r o vi n ci al  an d  l o cal  l aw s , o r d i n an ce s , co d e s , 

r e g u l ati o n s , r u l e s , p o l i ci e s , l i ce n s i n g  r e q u i r e m e n ts , r e g u l ati o n s  an d  p r o ce d u r e s , i n cl u d i n g , w i th o u t 
l i m i tati o n , s u ch  l aw s  an d  r e g u l ati o n s  r e l ate d  to  r e cy cl i n g  o r  tak e -b ack  p r o g r am s  f o r  p ack ag i n g , Re s al e  
o r  u s e  o f  P r o d u cts , th e  u s e  o f  P r o d u cts  u n d e r  te l e co m m u n i cati o n s  l aw s / r e g u l ati o n s , o r  an ti -b r i b e r y  
l aw s , i n cl u d i n g  th e  U .S . F o r e i g n  C o r r u p t P r acti ce s  A ct ( co l l e cti ve l y , th e  “A p p l i cab l e  L aw s ”);  
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( b ) P ar tn e r  s h al l  n o t tak e  an y  acti o n  o r  p e r m i t o r  au th o r i z e  an y  acti o n  w h i ch  m ay  r e n d e r  C i s co  l i ab l e  f o r  a 
vi o l ati o n  o f  th e  U .S . F o r e i g n  C o r r u p t P r acti ce s  A ct ( F C P A ), an d  w i l l  n o t vi o l ate  o r  cau s e  C i s co  to  
vi o l ate , th e  F C P A  i n  co n n e cti o n  w i th  th e  s al e , p e r f o r m an ce , s u p p o r t o r  d i s tr i b u ti o n  o f  C i s co  P r o d u cts  
o r  S e r vi ce s ;    

 
( c) P ar tn e r  w i l l  n o t u s e  m o n e y  o r  o th e r  co n s i d e r ati o n  p ai d  b y  C i s co  f o r  an y  u n l aw f u l  p u r p o s e s , i n cl u d i n g  

an y  p u r p o s e s  vi o l ati n g  th e  F C P A  o r  o th e r  ap p l i cab l e  an t-b r i b e r y  l aw s , s u ch  as  d i r e ct o r  i n d i r e ct 
p ay m e n ts , f o r  th e  p u r p o s e  o f  as s i s ti n g  C i s co  i n  o b tai n i n g  o r  r e tai n i n g  b u s i n e s s , to  an y  o f  th e  
f o l l o w i n g : 

 
( i ) g o ve r n m e n t o f f i ci al s  ( i n cl u d i n g  an y  p e r s o n  h o l d i n g  an  e x e cu ti ve , l e g i s l ati ve , j u d i ci al  o r  

ad m i n i s tr ati ve  o f f i ce , w h e th e r  e l e cte d  o r  ap p o i n te d , o r  o f  an y  p u b l i c i n te r n ati o n al  o r g an i z ati o n , 
s u ch  as  th e  U n i te d  N ati o n s  o r  W o r l d  B an k , o r  an y  p e r s o n  acti n g  i n  an y  o f f i ci al  cap aci ty  f o r  o r  
o n  b e h al f  o f  s u ch  g o ve r n m e n t, p u b l i c e n te r p r i s e  o r  s tate -o w n e d  b u s i n e s s );   

( i i ) p o l i ti cal  p ar ti e s  o r  p ar ty  o f f i ci al s ;  
( i i i ) can d i d ate s  f o r  p o l i ti cal  o f f i ce ;  o r  
( i v) an y  p e r s o n , w h i l e  k n o w i n g  th at al l  o r  a p o r ti o n  o f  s u ch  m o n e y  o r  th i n g  o f  val u e  w i l l  b e  o f f e r e d , 

g i ve n  o r  p r o m i s e d , d i r e ctl y  o r  i n d i r e ctl y , to  an y  o f  th e  ab o ve -i d e n ti f i e d  p e r s o n s  o r  o r g an i z ati o n s . 
 
( d ) U p o n  r e q u e s t b y  C i s co , P ar tn e r  w i l l  r e q u i r e  th at i ts  o w n  s u b co n tr acto r s , co n s u l tan ts , ag e n ts  o r  

r e p r e s e n tati ve s  e x e cu te  a w r i tte n  F C P A  C o m p l i an ce  S tate m e n t co n tai n i n g  s u b s tan ti al l y  s i m i l ar  
r e p r e s e n tati o n s  as  ar e  co n tai n e d  i n  th i s  s e cti o n . 

 
( e ) P ar tn e r ’ s  r e co r d  k e e p i n g  o b l i g ati o n s , s e t f o r th  i n  th e  “A u d i t” p r o vi s i o n  h e r e i n , s h al l  e q u al l y  ap p l y  to  

P ar tn e r ’ s  r e p r e s e n tati o n s  an d  w ar r an ti e s  i n  th i s  s e cti o n , an d  C i s co ’ s  au d i t r i g h ts , as  s e t f o r th  h e r e i n , 
ap p l y  to  P ar tn e r ’ s  co m p l i an ce  w i th  th e  F C P A  an d  o th e r  an ti -co r r u p ti o n  l aw s . 

 
( f ) N o tw i th s tan d i n g  an y  o th e r  p r o vi s i o n  i n  th i s  A g r e e m e n t, C i s co  m ay  te r m i n ate  th i s  A g r e e m e n t 

i m m e d i ate l y  u p o n  w r i tte n  n o ti ce  i f  P ar tn e r  b r e ach e s  an y  o f  th e  r e p r e s e n tati o n s  an d  w ar r an ti e s  s e t 
f o r th  i n  th i s  s e cti o n .  P ar tn e r  w i l l  i n d e m n i f y  an d  h o l d  h ar m l e s s  C i s co  f o r  an y  vi o l ati o n  b y  P ar tn e r  o f  
an y  A p p l i cab l e  L aw s . 

 
( g ) F u r th e r  i n f o r m ati o n  ab o u t th e  F C P A  can  b e  f o u n d  at 

h ttp :/ / w w w .u s d o j .g o v/ cr i m i n al / f r au d / f cp a/ d o j d o cb .h tm .  C i s co  s tr i ve s  to  m ai n tai n  th e  h i g h e s t s tan d ar d s  
o f  b u s i n e s s  i n te g r i ty ;  an y  cau s e  f o r  co n ce r n  r e g ar d i n g  an y  b u s i n e s s  p r acti ce  s h o u l d  b e  r e p o r te d  to  
C i s co  at e th i cs @ ci s co .co m ,  o r  b y  c a l l i n g  Ci s c o ’ s  He l p l i n e  t o l l  f r e e  n u m b e r  i n  No r t h  Am e r i c a  1 -
8 7 7 -5 7 1 -1 7 0 0  o r  t h e  f o l l o w i n g  w o r l d w i d e  n u m b e r  ( r e v e r s e  c a l l i n g  c h a r g e s  t o  Ci s c o ) ,  0 0 1 -7 7 0 -
7 7 6 -5 6 1 1 . 

 
13. Mi s c e l l a n e o u s .  

 
13.1  C h o i ce  o f  L aw . T h e  val i d i ty , i n te r p r e tati o n , an d  e n f o r ce m e n t o f  th i s  A g r e e m e n t s h al l  b e  g o ve r n e d  b y  

th e  d o m e s ti c l aw s  o f  th e  P r o vi n ce  o f  O n tar i o  an d  th e  l aw s  o f  C an ad a ap p l i cab l e  th e r e i n  as  i f  
p e r f o r m e d  w h o l l y  w i th i n  th e  p r o vi n ce  an d  w i th o u t g i vi n g  e f f e ct to  p r i n ci p l e s  o f  co n f l i cts  o f  l aw s . E ach  
p ar ty  s u b m i ts  i ts e l f  to  th e  j u r i s d i cti o n  o f  th e  O n tar i o  an d  F e d e r al  co u r ts  w i th i n  th e  P r o vi n ce  o f  O n tar i o . 
T h e  p ar ti e s  s p e ci f i cal l y  d i s cl ai m  th e  ap p l i cati o n  o f  th e  U N  C o n ve n ti o n  o n  C o n tr acts  f o r  th e  
I n te r n ati o n al  S al e  o f  G o o d s  to  th e  i n te r p r e tati o n  o r  e n f o r ce m e n t o f  th i s  A g r e e m e n t. 

 
13.2  A s s i g n m e n t. N e i th e r  th i s  A g r e e m e n t, n o r  an y  r i g h ts  u n d e r  th i s  A g r e e m e n t, m ay  b e  as s i g n e d  b y  

P ar tn e r  w i th o u t th e  e x p r e s s  p r i o r  w r i tte n  co n s e n t o f  C i s co . A n y  atte m p te d  as s i g n m e n t i n  vi o l ati o n  o f  
th e  p r e ce d i n g  s e n te n ce  s h al l  i m m e d i ate l y  te r m i n ate  th e  A g r e e m e n t an d  b e  w i th o u t l e g al  e f f e ct. 

 
13.3  Re l ati o n s h i p  o f  th e  P ar ti e s ;  N o  P ar tn e r s h i p . E ach  p ar ty  to  th i s  A g r e e m e n t i s  an  i n d e p e n d e n t 

co n tr acto r . T h i s  A g r e e m e n t d o e s  n o t cr e ate  an y  ag e n cy , p ar tn e r s h i p , j o i n t ve n tu r e , e m p l o y m e n t o r  
f r an ch i s e  r e l ati o n s h i p . F u r th e r m o r e , n o  l ab o r  r e l ati o n s h i p  b e tw e e n  C i s co  an d  P ar tn e r  e m p l o y e e s  i s  
cr e ate d  h e r e b y . P ar tn e r  s h al l  i n d e m n i f y  an d  h o l d  C i s co  h ar m l e s s  o f  an y  cl ai m  o r  j u d i ci al  acti o n  
w h ats o e ve r  f r o m  an y  P ar tn e r  e m p l o y e e . N e i th e r  p ar ty  h as  th e  r i g h t o r  au th o r i ty  to , an d  s h al l  n o t, 
as s u m e  o r  cr e ate  an y  o b l i g ati o n  o f  an y  n atu r e  w h ats o e ve r  o n  b e h al f  o f  th e  o th e r  p ar ty  o r  b i n d  th e  
o th e r  p ar ty  i n  an y  r e s p e ct w h ats o e ve r . N o tw i th s tan d i n g  th e  u s e  o f  th e  te r m  " P ar tn e r "  i n  th i s  
A g r e e m e n t, th e  p ar ti e s  d o  n o t i n te n d  to  cr e ate  an y  l e g al  r e l ati o n s h i p  o f  p ar tn e r s h i p  b e tw e e n  th e m , 
an d  n e i th e r  w i l l  as s e r t to  an y  th i r d  p ar ty  o r  o th e r w i s e  cl ai m  th at s u ch  a l e g al  r e l ati o n s h i p  e x i s ts  
b e tw e e n  th e m . 
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13.4   S u r vi val . P ar t A  an d  S e cti o n s  B .3, B .4 , B .6 .2, B .6 .3, C .2, C .3.3 an d  C .4  th r o u g h  C .13 s h al l  s u r vi ve  th e  

e x p i r ati o n  o r  te r m i n ati o n  o f  th i s  A g r e e m e n t. 
 
13.5   N o ti ce s . A l l  n o ti ce s  r e q u i r e d  to  b e  p r o vi d e d  u n d e r  th i s  A g r e e m e n t s h al l  b e  p r o vi d e d  ( a) b y  P ar tn e r , to  

co n tr act-n o ti ce @ ci s co .co m , an d  ( b ) b y  C i s co , to  th e  e l e ctr o n i c m ai l  ad d r e s s  p r o vi d e d  b y  P ar tn e r  w i th  
i ts  P ar tn e r  Re g i s tr ati o n  ap p l i cati o n . N o ti ce s  s h al l  b e  d e e m e d  r e ce i ve d  o n e  b u s i n e s s  d ay  af te r  b e i n g  
s e n t b y  e -m ai l . 

 
13.6   E n f o r ce ab i l i ty . P ar tn e r  ag r e e s  th at th e  e l e ctr o n i c m ai l  ad d r e s s  i t h as  p r o vi d e d  co r r e s p o n d s  to  a 

p e r s o n  th at h as  th e  cap aci ty  an d  au th o r i ty  to  e x e cu te  th i s  A g r e e m e n t an d  an y  am e n d m e n ts  o n  b e h al f  
o f  P ar tn e r . P ar tn e r  an d  C i s co  e ach  w ai ve  an y  d e f e n s e  to  th e  val i d i ty  o r  e n f o r ce ab i l i ty  o f  th i s  
A g r e e m e n t ar i s i n g  f r o m  th e  e l e ctr o n i c s u b m i s s i o n  an d  e l e ctr o n i c acce p tan ce  o f  th i s  A g r e e m e n t b y  
P ar tn e r . I f  P ar tn e r  n e e d s  a p h y s i cal  d o cu m e n t e vi d e n ci n g  th e  A g r e e m e n t, P ar tn e r  m ay  ( i ) p r i n t th e  
acce p te d  A g r e e m e n t o r  ( i i ) r e q u e s t f r o m  C i s co  a s i g n e d  ve r s i o n , i n  w h i ch  cas e  Re s e l l e r  s h al l  p r i n t 
an d  r e tu r n  to  C i s co  tw o  ( 2) p r i n te d , e x e cu te d  o r i g i n al s  o f  th e  A g r e e m e n t. S u ch  p r i n te d  o r i g i n al s  s h al l  
n o t b e  d e e m e d  acce p te d  b y  C i s co  u n l e s s  C i s co  r e tu r n s  o n e  ( 1) co u n te r -s i g n e d  o r i g i n al  to  P ar tn e r . 

 
13.7  A u d i t. P ar tn e r  s h al l  k e e p  f u l l , tr u e , an d  accu r ate  r e co r d s  an d  acco u n ts , i n  acco r d an ce  w i th  g e n e r al l y -

acce p te d  acco u n ti n g  p r i n ci p l e s , o f  e ach  C i s co  S e r vi ce  an d  P r o d u ct p u r ch as e d  an d  Re s o l d , i n cl u d i n g  
i n f o r m ati o n  r e g ar d i n g  co m p l i an ce  w i th  C i s co  m ar k e ti n g  an d  s al e s  p r o g r am s , S o f tw ar e  u s ag e  an d  
tr an s f e r , e n d  u s e r  n am e s  an d  l o cati o n s , an d  C i s co  P r o d u ct e x p o r tati o n . P ar tn e r  s h al l  m ak e  th e s e  
r e co r d s  avai l ab l e  f o r  au d i t b y  C i s co  u p o n  f i f te e n  ( 15 ) d ay s  p r i o r  w r i tte n  n o ti ce , d u r i n g  r e g u l ar  b u s i n e s s  
h o u r s , at th o s e  l o cati o n s  w h e r e  P ar tn e r  m ay  m ai n tai n  r e l e van t r e co r d s . P ar tn e r  s h al l  b e ar  al l  co s ts  
i n cu r r e d  b y  C i s co  i n  th e  p e r f o r m an ce  o f  an y  au d i t w h i ch  d i s cl o s e s  an y  m ate r i al  b r e ach  o f  th i s  
A g r e e m e n t. P ar tn e r  ad d i ti o n al l y  ack n o w l e d g e s  th at f r o m  ti m e  to  ti m e  C i s co  o r  i ts  i n d e p e n d e n t 
au d i to r s  m ay  co n d u ct ad d i ti o n al  s p e ci f i c au d i ts  w i th  th e  p u r p o s e  o f  m o n i to r i n g  an d  e n s u r i n g  
co m p l i an ce  b y  P ar tn e r  an d  i ts  A u th o r i z e d  S o u r ce  w i th  C i s co ' s  p o l i ci e s  an d  ap p l i cab l e  l aw s . S ai d  
au d i ts  m ay  i n cl u d e , w i th o u t l i m i tati o n , i n ve s ti g ati o n s  i n  o r d e r  to  p r e ve n t th e  acq u i s i ti o n , u s e , 
p r o m o ti o n  o r  Re s al e  o f  N o n -G e n u i n e  P r o d u cts  an d / o r  U n au th o r i z e d  C i s co  P r o d u cts . W h e n  
r e q u e s te d , P ar tn e r  s h al l  co l l ab o r ate  w i th  C i s co ' s  au d i to r s  an d  p r o vi d e  accu r ate  an d  tr u th f u l  
i n f o r m ati o n . I n  al l  cas e s , P ar tn e r  ag r e e s  to  b e ar , an d / o r  p r o m p tl y  r e p ay  to  C i s co , al l  co s ts , f e e s  an d  
e x p e n s e s , i n cu r r e d  b y  C i s co  i n  th e  p e r f o r m an ce  o f  an y  s u ch  au d i t an d / o r  i n ve s ti g ati o n  th at d i s cl o s e s  
an y  m ate r i al  b r e ach  o f  th i s  A g r e e m e n t b y  P ar tn e r , i n cl u d i n g  w i th o u t l i m i tati o n  s u b -s e cti o n s  B .1.2, 
B .1.3, B .1.4 , B .5 .2, C .3, an d  C .12. P ar tn e r  ack n o w l e d g e s  an d  acce p ts  th at, i n  ad d i ti o n  to  th e  ab o ve  
au d i t r i g h ts , C i s co  m ay  d i r e ctl y  co n tact an y  E n d  U s e r  at an y ti m e  i n  o r d e r  to  ve r i f y  an d / o r  i n f o r m  E n d  
U s e r s  ab o u t P ar tn e r ' s  co m p l i an ce  o r  n o n -co m p l i an ce  w i th  th i s  A g r e e m e n t, i n cl u d i n g  b u t n o t l i m i te d  
S e cti o n s  B .1, B .5 , C .3 an d  C .12, an d  C i s co ' s  p o l i ci e s . 

 
13.8  U RL s . P ar tn e r  h e r e b y  co n f i r m s  th at i t h as  th e  ab i l i ty  to  acce s s , h as  acce s s e d , h as  r e ad  an d  ag r e e s  

to , th e  i n f o r m ati o n  m ad e  avai l ab l e  b y  C i s co  at al l  o f  th e  w o r l d  w i d e  w e b  s i te s / U RL s / ad d r e s s e s / p ag e s  
r e f e r r e d  to  an y w h e r e  th r o u g h o u t th i s  A g r e e m e n t. P ar tn e r  ack n o w l e d g e s  th at C i s co  m ay  m o d i f y  an y  
U RL  ad d r e s s  o r  te r m i n ate  th e  avai l ab i l i ty  o f  an y  i n f o r m ati o n  at an y  ad d r e s s  w i th o u t n o ti ce  to  Re s e l l e r . 

 
13.9    O th e r  Re m e d i e s . A l l  C i s co  r e m e d i e s  s p e ci f i e d  i n  th i s  A g r e e m e n t s h al l  b e  i n  ad d i ti o n  to , an d  s h al l  i n  

n o  w ay  l i m i t, an y  o th e r  r i g h ts  an d  r e m e d i e s  th at m i g h t b e  avai l ab l e  to  C i s co , al l  o f  w h i ch  C i s co  h e r e b y  
e x p r e s s l y  r e s e r ve s . 

 
13.10   Q u e b e c. T h e  P ar ti e s  h ave  ag r e e d  th at th i s  A g r e e m e n t b e  d r af te d  i n  E n g l i s h   

 
-E nd - 

 


