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INDIRECT CHANNEL PARTNER AGREEMENT – v . U S -LATAM 04.2 5 .07  

 
T o  r e g i st e r  a s a n  I n d i r e c t  C h a n n e l  P a r t n e r  w i t h  C i sc o ,  y o u r  c o m p a n y  m u st  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 
I n d i r e c t  C h a n n e l  P a r t n e r  A g r e e m e n t  ( t h e  “ A g r e e m e n t ” ) .   T h i s A g r e e m e n t  a p p l i e s t o  R e g i st e r e d  P a r t n e r s t h a t  a r e  
“ P r o f e ssi o n a l  S e r v i c e  P r o v i d e r s”  a n d  t h o se  t h a t  a r e  “ R e se l l e r s” ,  a s b o t h  t e r m s a r e  d e f i n e d  i n  P a r t  A  b e l o w .   
 
This Agreement is entered into by and between Cisco Systems, Inc., a California corporation with its principal place of 
bu siness at 170  W est Tasman D rive, San J ose, California 9513 4  (“ Cisco”) and the company you  identified in the applicable 
Partner Registration Application (“ Partner”). If Partner is also a Reseller (as defined below), Partner may also be referred to 
as “ Reseller” in Part B  of this Agreement. This Agreement shall become effective as of the date of acceptance by the Partner 
(the “ E ffective D ate”). 
 
This Agreement is divided into 3  Parts, which apply as follows: 
 
P a r t   A ,  D e f i n i t i o n s:  Applies to all Registered Partners. 
P a r t   B ,  R e se l l e r  T e r m s a n d  C o n d i t i o n s:   O nly applies to Registered Partners acting as Resellers. 
P a r t  C ,  G e n e r a l  T e r m s a n d  C o n d i t i o n s:  Applies to all Registered Partners.  
 
If Cisco and Partner have signed a Pre-E x isting Agreement that is in effect as of the day Partner su bmits this Agreement, the 
Pre-E x isting Agreement shall tak e precedence over this Agreement.  If no Pre-E x isting Agreement ex ists, this Agreement 
comprises the complete agreement between the parties hereto concerning the su bj ect matter herein and replaces any prior 
oral or written commu nications between the parties, all of which are ex clu ded.  There are no other conditions, 
u nderstandings, agreements, representations, or warranties, ex pressed or implied, which are not specified herein.  This 
Agreement may only be modified by a written docu ment ex ecu ted by Cisco and Partner, su bj ect to Section C.12.6  below. 
 
Part A. D e f i n i ti o n s . 
 

1 .  Added Value is the non-Cisco component or portion of the total solu tion which Partner provides to E nd Users.  
E x amples of Added V alu e are pre- and post-sales network  design, configu ration, trou ble-shooting, and su pport and 
the sale of complementary produ cts and services that comprise a significant portion of the total revenu es received 
by Partner from an E nd User of Cisco Produ cts.  Partner ack nowledges that telesales, catalog sales, and sales over 
the Internet do not inclu de Added V alu e if inbou nd commu nications from the prospective E nd User pu rchaser were 
ex clu sively prompted by something other than a face-to-face interaction between Partner’ s sales representative and 
su ch prospective E nd User. Partner fu rther ack nowledges that providing financing options and/ or N etwork  Services 
to an E nd Users do not constitu te Added V alu e.  

2 .  Aut h o r i z ed S o ur c e means a distribu tor that is au thoriz ed by Cisco to redistribu te Produ cts and Services within the 
Territory to Partner, as they are from time to time identified at 
http:/ / tools.cisco.com/ W W Channels/ L O CATR/ j sp/ distribu tor_ locator.j sp, or as otherwise provided by Cisco from 
time to time. 

3 . C i s c o  S er v i c es  means any services performed by Cisco for E nd Users, inclu ding withou t limitation, Produ ct 
maintenance and technical su pport.    

4 .  E n d U s er  is the final pu rchaser or licensee that: (i) has acq u ired Produ ct and/ or Cisco Services for its own Internal 
Use and not for Resale, remark eting or distribu tion, and (ii) is identified as su ch pu rchaser or licensee by Reseller 
pu rsu ant to Section B .3 .1 below.   
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6 .  I n t er n al U s e is any bu siness u se of a Produ ct for an E nd User’ s or Reseller’ s own internal u se; it is to be 
distingu ished from the definition of Resale, provided below.  F or clarification pu rposes, “ internal u se” does n o t  mean 
the u se of a Produ ct or Service by Reseller for the pu rpose of providing managed services to a third party.  

7 .  M ar k s  means the Cisco Registered Partner logo, and each of the Cisco Certified Partner mark s for which Partner 
q u alifies. Su ch mark s and the applicable q u alification req u irements are inclu ded in Cisco’ s web site, 
www.cisco.com/ go/ partnerlogo.   
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�� N et w o r k  S er v i c es means providing the E nd User with access to the Internet, data and voice transmission, 
telecommu nications services related to su ch transmission, and the management of network  eq u ipment in 
connection with the foregoing.���

9 .  N o n -G en ui n e P r o duc t s  are any and all produ cts: (i) to which a M ark  or other Cisco trademark  or service mark  has 
been affix ed withou t Cisco’ s consent; (ii) that have not been manu factu red by Cisco or Cisco Technologies, Inc. 
(“ CTI”) or by a licensed manu factu rer of either Cisco or CTI in accordance with the applicable license; (iii) are 
produ ced with the intent to cou nterfeit or imitate a genu ine Cisco Produ ct, or (iv) Produ cts where any form of 
copyright notice, trademark , logo, confidentiality notice, serial nu mber or other produ ct identifier have been 
removed, altered, or destroyed 

� � � P r e-E x i s t i n g  Ag r eem en t   means Cisco’ s System Integrator Agreement, Two-Tier D istribu tor Agreement or any 
su bstantially similar Cisco contract with a different title that au thoriz es Partner to pu rchase Produ cts directly from 
Cisco and Resell them to E nd Users either directly or indirectly.  �

� � � P r o duc t s  means those Cisco hardware produ cts, Software, and related docu mentation, which Cisco mak es 
available to an Au thoriz ed Sou rce for Resale (in the case of Software, license grant to u se su ch Software) to 
companies that have achieved Partner’ s level of registration, certification, and/ or specializ ation within Cisco’ s 
Channel Partner Program described at: www.cisco.com/ go/ channelprograms. �

1 2 .  P r o f es s i o n al  S er v i c es  means any pre or post-sale services performed by Partner for an E nd User, ex clu ding 
training on Cisco Produ cts, that provide Added V alu e for Cisco Produ cts. Su ch services inclu de withou t limitation 
pre- and post-sales network  design, configu ration, trou ble-shooting, and su pport on Cisco Produ cts. 

1 3 .  P r o f es s i o n al S er v i c e P r o v i der s  are Registered Partners that wish to provide their own pre and/ or post-sales 
Professional Services to E nd Users. 

1 4 .  R eg i s t er ed P ar t n er  means Professional Service Providers or Partners that have registered u sing the Cisco Partner 
Registration Tool and accepted the terms and conditions of this Indirect Channel Partner Agreement. 

1 5 .  R eg i s t er ed P ar t n er  L o g o  means the logo identified as the “ Registered Partner L ogo” and fou nd at  
http:/ / www.cisco.com/ partner/ W W Channels/ mark eting_ promotions/ tools/ logos  

1 6 .  R es ale inclu des any of the following sales or dispositions of a Produ ct or Service: (a) transfer of title (or, for 
Software, a license conferring the right to u se the Software, and, for Services, the entitlement to receive su ch 
Services) to the E nd User of su ch Produ ct or Service or (b) transfer of title (or, for Software, a license conferring the 
right to u se the Software, and, for Services, the entitlement to receive su ch Services) to a financial intermediary 
su ch as a leasing company, even if su ch leasing company is affiliated with Reseller, where the Produ ct or Service is 
u sed by an u naffiliated E nd User.  “ Resale” as u sed herein does not inclu de the pu rchase, license, su blicense, 
distribu tion or u se of a Produ ct or Cisco Service for the provision, to a particu lar cu stomer or the general pu blic, of 
any N etwork  Services.  The verb “ Resell” means to engage in Resale.   

1 7 .  R es eller  is a Registered Partner that pu rchases and/ or licenses Cisco Services and Produ cts from an Au thoriz ed 
Sou rce and Resells them directly to E nd Users. 
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2 0 .  S o f t w ar e is the machine readable (obj ect code) version of compu ter programs developed or mark eted by Cisco 
and related docu mentation, and for which Cisco grants licenses for u se. N o ‘sale’  of any Software is conveyed.    

2 1 .  T er r i t o r y  means the cou ntry identified by Registered Partner in the applicable Partner Registration Application 
accepted by Cisco. 

2 2 .  U n aut h o r i z ed C i s c o  P r o duc t  means any genu ine Cisco Produ ct or Cisco Service that Reseller pu rchases or 
acq u ires from, either directly or indirectly, any party other than Cisco and/ or an Au thoriz ed Sou rce or sells to any 
party other than an E nd User.  Unau thoriz ed Cisco Produ cts do not inclu de N on-G enu ine Produ cts. 

 
Part B .  R e s e l l e r T e rm s  an d  C o n d i ti o n s . This Part B  only applies if Partner is Reselling Produ cts and/ or Cisco Services. 
 

1. C i s c o  Aut h o r i z at i o n  an d R es ale R ules .   
 

1.1     Cisco Au thoriz ation.  D u ring the term of this Agreement, Cisco hereby au thoriz es Reseller to pu rchase 
and/ or license Cisco Services and Produ cts only from an Au thoriz ed Sou rce, and to resell and/ or redistribu te 



Indirect Channel Partner Agreement v. US-L AT AM  0 4.25.0 7.  Page 3 o f  9 
US-L AT AM  

su ch Cisco Services and Produ cts directly to E nd Users who deploy Produ cts and receive Cisco Services 
within the Territory. 

 
1.2   N o Resale O u tside the Territory.  Reseller agrees not to solicit Produ ct or Service orders, engage 

salespersons, Resell, or establish warehou ses or other distribu tion centers ou tside of the Territory.  
 

1.3  Sales to E nd Users.  Reseller certifies that it is acq u iring the Produ cts and Services solely for Resale to E nd 
Users, in accordance with this Agreement.  Reseller will not Resell, license, su blicense or distribu te Produ cts 
or Services to other resellers of Cisco Produ cts or Services, whether or not su ch other resellers are 
au thoriz ed by Cisco or by any other sou rce to resell or license Produ cts or Services.  N otwithstanding the 
above provisions of this Section B .1.3 , Reseller may Resell Produ cts or Services to any other Cisco-
au thoriz ed reseller of Cisco Produ cts or Services in the Territory, p r o v i d e d  t h a t  su ch other reseller is 
pu rchasing and u sing su ch Produ cts or Services strictly as an E nd User and strictly for its Internal Use in the 
Territory.  
 

Prior to accepting a pu rchase order from an E nd User for Cisco Services, Reseller shall (a) refer the E nd 
User to the relevant Service D escription and E nd User O bligations posted at 
� � � �	 
 �	 
 �	 
 �� � 
 � ��� � 
 	 �� ��	 � 
 � �
 
 ��� �or provide a cu rrent copy of su ch docu ments to E nd User.   
 

1.4     N on-G enu ine Produ cts or Unau thoriz ed Cisco Produ cts. Reseller ack nowledges that pu rchase and Resale 
of N on-G enu ine Produ cts or Unau thoriz ed Cisco Produ cts, or for the Resale of Services associated with any 
su ch N on-G enu ine Produ cts or Unau thoriz ed Cisco Produ cts, are not within the scope of this Agreement and 
Reseller is not entitled to the rights granted herein with respect to the resale of su ch Unau thoriz ed Cisco 
Produ cts.  

 
Reseller fu rther ack nowledges that destroyed, stolen or damaged Produ cts are not entitled to Cisco 
Services, as more fu lly set forth in Cisco’ s pu blished non-entitlement policies at the 
http:/ / www.cisco.com/ en/ US/ produ cts/ prod_ warranties_ listing.html, which are ex pressly incorporated into 
this Agreement.   
 

If Cisco determines that Reseller has Resold and/ or redistribu ted Unau thoriz ed Cisco Produ cts pu rchased 
from non-Au thoriz ed Sou rces, then Cisco may, at Cisco’ s sole discretion: (a) au dit Reseller’ s pu rchase and 
Resale records of Cisco Produ ct and relevant records pu rsu ant to Section C.12.7 and/ or (b) invoice Reseller 
for all reasonable costs incu rred by Cisco in its performance of the Au dit and/ or (c) su spend shipments to 
Reseller; and/ or (d) terminate this Agreement pu rsu ant to Section C.2.2 below. 

 
F or all Unau thoriz ed Cisco Produ cts, Cisco reserves the right to deny or withhold any Cisco Services on 
su ch Produ cts, per the non-entitlement policies referenced above. 

 
  1.5      Renewal of Cisco Services.  

 
(a)  Six ty (6 0 ) D ays Prior to Service Contract E x piration D ate:  At least six ty (6 0 ) days prior to the ex piration 
date of a Cisco Service contract, Cisco, or its au thoriz ed agents, may send Cisco Service contract renewal 
reminder notices to Reseller and/ or the identified E nd User, and Reseller will either:  (i) initiate the Service 
contract renewal process with the E nd User and forward to Cisco the completed service contract renewal 
with a valid pu rchase order; or (ii) notify Cisco in writing of Reseller’ s intent to not renew the Cisco Services.  
 
(b)  At the Cisco Service Contract E x piration D ate:  If, u pon the ex piration date of the Cisco Service contract, 
Reseller has not renewed the Cisco Services, Cisco or its au thoriz ed agents may contact the E nd User to 
arrange for the renewal of su ch Cisco Services with Cisco directly or via another Cisco-au thoriz ed Reseller.  

 
1.6  Unsu pported Produ cts.  If Reseller elects not to Resell Cisco Services  at the time of Produ ct pu rchase or if 

Produ ct becomes u nsu pported du e for whatever reason at some point su bseq u ent to initial deployment, 
Reseller shall refer E nd User information, inclu ding bu t not limited to E nd User name, address and phone 
nu mber to Cisco within ninety (90 ) days of  Produ ct becoming u nsu pported and au thoriz es Cisco to contact 
the E nd User for the ex press pu rpose of contracting directly for su pport services for the u nsu pported Produ ct 
identified by Reseller. 

 
2. Added Value R eq ui r em en t .  E ach time a Reseller resells Cisco Services or Produ cts to an E nd User, Reseller will 

inclu de its Added V alu e.  Reseller mu st be able to demonstrate Produ cts to prospective E nd Users at the E nd 
User’ s location and mak e Professional Services available for each Produ ct Resold by Reseller. 
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3 . R es eller  O b li g at i o n s .   
 

3 .1 Point of Sale Reports. Reseller shall identify the complete name and address of each E nd User either: (i) in 
the applicable Produ ct pu rchase order issu ed to the Au thoriz ed Sou rce; or (ii) in writing within five (5) days of 
receiving the applicable req u est from Cisco or the Au thoriz ed Sou rce.  Reseller ack nowledges that its 
provisioning to Cisco of adeq u ate E nd User information is critical in order for Cisco to provide any applicable 
warranty and/ or other service su pport, and to verify E nd User’ s entitlement to same.  Reseller’ s material and 
u nex cu sed failu re to timely provide su ch E nd User information may be grou nds for Cisco’ s termination of this 
Agreement prior to its ex piration.  Additionally, Reseller mu st comply with any other point of sale reporting 
req u irements pu blished by Cisco from time to time, and/ or the Au thoriz ed Sou rce(s) from which su ch 
Reseller pu rchases and/ or licenses Cisco Services and Produ cts.  

 
3 .2 Agreements with an Au thoriz ed Sou rce. Reseller ack nowledges that each Au thoriz ed Sou rce may req u ire 

Reseller to enter into other agreement/ s with an Au thoriz ed Sou rce.  Partner ack nowledges and accepts that 
each Au thoriz ed Sou rce is an independent party who is not empowered to act on behalf of Cisco or bind or 
represent Cisco in any manner.  Therefore, su ch agreement/ s will be considered ex ecu ted only between 
Reseller and each Au thoriz ed Sou rce with which Reseller has entered into su ch agreements, ex cept to the 
ex tent that su ch agreements specifically identify Cisco as a third party beneficiary of su ch agreements. F or 
the avoidance of dou bt, this Agreement shall not constitu te a sale, pu rchase or distribu tion agreement with 
Cisco.  Any arrangements between the Reseller and an Au thoriz ed Sou rce with respect to the sale, pu rchase 
or distribu tion of Cisco Produ cts and/ or Services will need to be defined in separate, specific agreements 
between Reseller and each Au thoriz ed Sou rce selected by Reseller.�

 
3 .3  Additional Req u irements. Reseller ack nowledges that Resale of Produ cts and Cisco Services to particu lar 

E nd Users with which Cisco has contracted directly (for ex ample, state governments) may req u ire Reseller  
to satisfy additional req u irements and to enter into su pplemental agreements with Cisco.  E ach Reseller 
ack nowledges that Cisco may req u ire Reseller to achieve particu lar req u irements, for ex ample particu lar 
specializ ations, before permitting any Au thoriz ed Sou rce to mak e available particu lar Produ cts to su ch 
Reseller. 

 
4 . G o v er n m en t  S ales .   

 
4 .1 Schedu le Contracts. W ith respect to US G eneral Services Administration (“ G SA”), California M u ltiple Award 

Schedu le (" CM AS" ), and other schedu le contracts, Reseller is prohibited from placing Cisco Produ cts and 
Services on Reseller' s G SA, CM AS, or any other schedu le contract(s) withou t the ex press written approval 
from an au thoriz ed representative of Cisco’ s F ederal Channels organiz ation. 

 
4 .2 G overnment Terms. Cisco does not accept any government flow-down provisions, inclu ding bu t not limited 

to, the United States G overnment F ederal Acq u isition Regu lations (" F ARs" ) and its su pplements, D efense 
F ARs, or N ASA F ARs, whether for Resale or Internal Use. F u rther, Cisco will not provide any government-
req u ired representations or certifications to Reseller or any of Reseller’ s E nd Users. 

 
4 .3  N otwithstanding the foregoing, Reseller may Resell Produ cts and Services to federal, state, provincial and 

local governments within the Territory, su bj ect to this Agreement and the applicable Cisco q u alification and 
eligibility req u irements, inclu ding Cisco’ s aforementioned disclaimers of su pply representations or 
government flow-downs.   

 
 5 . P r i c i n g . 
 

5.1  Reseller Prices.  The prices Reseller pays for Cisco Services and Produ cts will be set by the Au thoriz ed 
Sou rce from which Reseller pu rchases su ch Cisco Services and Produ cts.  Su bj ect to Cisco’ s ability to 
impose max imu m resale price limitations, Reseller is free to determine its Resale prices u nilaterally. 

 
5.2  Special Pricing. Cisco may provide Reseller’ s Au thoriz ed Sou rce of choice with special pricing for su ch 

Au thoriz ed Sou rce to provide to Reseller.  Su ch special pricing will be limited to Resales made to one or 
more specific E nd Users.  Any su ch agreement between Cisco and Reseller’ s Au thoriz ed Sou rce mu st be in 
writing, inclu ding email notification from Cisco, and mu st specify a fix ed time period du ring which su ch 
special pricing shall be provided.  If no time limit is specified in the written agreement, the time period shall 
be ninety (90 ) days from the effective date of the written agreement regarding special pricing.  If  Cisco offers 
special pricing and Reseller su bmits a pu rchase order to the Reseller’ s Au thoriz ed Sou rce based on su ch 
special pricing, Reseller accepts that Cisco may condition su ch special pricing on Reseller’ s agreement to 
Resell the Produ cts to specific E nd Users and at a price that shall not ex ceed  particu lar prices determined 
by Cisco.  N o su ch condition will prohibit Reseller from selling at any price below the prices established by 
Cisco.   
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5.3  If Cisco determines that Reseller has Resold Cisco Services or Produ cts pu rchased with special pricing 
provided pu rsu ant to Section B .5.2 to any person or entity other than the E nd User(s) identified by Cisco, 
then Cisco may, at Cisco’ s sole discretion: (a) invoice Reseller for the difference between su ch additional 
discou nt and Reseller’ s then-cu rrent resale discou nt, and/ or (b) au dit Reseller’ s pu rchases and relevant 
records pu rsu ant to Section C.12.7 and invoice Reseller for all reasonable costs incu rred by Cisco in its 
performance of the Au dit and/ or (c) su spend Reseller’ s access to price deviations and other Cisco sales and 
mark eting programs; and/ or (d) su spend shipments to Reseller; and/ or (e) terminate this Agreement 
pu rsu ant to Section C.2.2 below. 

 
6 . R es eller ’ s  D i s t r i b ut i o n  R i g h t s .   

 
6 .1 G rant of Rights. D u ring the term of this Agreement, Cisco grants to Reseller a limited, nonex clu sive, 

revocable license to receive from an Au thoriz ed Sou rce and distribu te to E nd Users located in the Territory 
all proprietary rights embodied in or contained in any Produ ct. Reseller may continu e su ch distribu tion for 
thirty (3 0 ) days following the ex piration of this Agreement. Any distribu tion of Produ cts containing Cisco 
proprietary rights (inclu ding, withou t limitation, all Software) ou tside the scope permitted by Section B .1 of 
this Agreement is prohibited.  Cisco Produ cts are su bj ect to license terms which impose additional 
restrictions on the u se, copying, or distribu tion of Software. 

 
6 .2 Rights Reserved by Cisco. E x cept for the limited license provided to Reseller in the preceding Section B .6 .1, 

Cisco reserves all right, title, and interest in and to each proprietary right embedded in or contained in any 
Produ ct.    Reseller ack nowledges that, ex cept as provided in Section B .6 .1 above, it shall not copy Software 
for the benefit of, or distribu te, any Software to, any other person or entity, inclu ding, withou t limitation, other 
resellers or Registered Partners.    

 
6 .3    L icense Restrictions and Conditions.  Reseller will not remove, alter, or destroy any form of copyright notice, 

trademark , logo, or confidentiality notice provided with any Produ ct.  Reseller will not copy or redistribu te any 
item of Software ex cept as specifically permitted in this Section B .6 .  Reseller agrees that it will not 
redistribu te Software (inclu ding Software received as part of a Produ ct) received from any sou rce other than 
Cisco or an Au thoriz ed Sou rce.  Reseller will not translate, reverse compile or disassemble the Software, 
and will transfer to each E nd User to which Reseller resells Produ cts all end-u ser license terms and end-u ser 
docu mentation provided by Cisco and accompanying su ch Produ cts.  A cu rrent copy of su ch end-u ser 
license terms is available at the following URL :http:/ / www.cisco.com/ u nivercd/ cc/ td/ doc/ es_ inpck / cetrans.htm 

 
 
Part C . G e n e ral  T e rm s  an d  C o n d i ti o n s  
 

1. P ar t n er  B en ef i t s . Su bj ect to Partner’ s compliance with its obligations u nder this Agreement, Partner shall be 
entitled to the following benefits 

 
1.1 Cisco.com Access. Partner shall have partner-level access to the information ��� � �
 
 � ��on the Cisco.com 

web site (previou sly referred to as “ CCO ”), provided Partner’ s u se of su ch information is su bj ect to the terms 
and conditions of Cisco.com (inclu ding, withou t limitation, Cisco’ s software license terms associated with 
Partner’ s downloading of any software from Cisco.com) and the Confidentiality obligations of this Agreement 
set forth in Section C.4  below;  

 
1.2 Partner L ocator L isting. Unless Partner tells Cisco in writing that it may not do so, Cisco may inclu de Partner 

in the Cisco Partner L ocator tool within the Cisco.com web site;  
 
1.3  Registered Partner L ogo. Su bj ect to Section C.3  below, Partner shall have the right to u se the Registered 

Partner L ogo to promote the sale of Cisco Produ cts, Cisco Services and Professional Services to E nd Users 
within the Territory; and 

�
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2. T er m  an d T er m i n at i o n .   
 
  2.1  Term.  This Agreement will ex pire one (1) year after the date it is accepted by Cisco, u nless ex tended by 

written agreement of both parties or sooner terminated pu rsu ant to this Agreement.  
 
  2.2  Termination.  W ithin the first thirty (3 0 ) days following the E ffective D ate of this Agreement, Cisco may 

terminate this Agreement for convenience with no notice.  After the first thirty (3 0 ) days following the 
E ffective D ate of this Agreement, this Agreement may be terminated for convenience, for any reason or no 
reason, by either party u pon no less than thirty (3 0 ) days prior written notice to the other.  This Agreement 
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may be terminated by Cisco for cau se at any time u pon Partner’ s material breach of the Agreement, on ten 
(10 ) days notice, ex cept that this Agreement may be terminated by Cisco immediately u pon Partner’ s breach 
of any provision of Sections B .1.4 , B .2, B .5.2, B .5.3 , B .6 , C.3 , C.4 , C.9 and C.11.   

 
2.3  E ffect of Termination.  Upon the termination or ex piration of this Agreement, Partner’ s rights to pu rchase 

Cisco Services and Produ cts from any Au thoriz ed Sou rce shall immediately terminate, Cisco shall 
discontinu e all Partner benefits listed in Section C.1 above, and Partner shall immediately (a) cease to 
represent itself as a Cisco Registered Partner, and (b) cease its u se of any of the M ark s. 

 
3 .  U s e o f  t h e R eg i s t er ed P ar t n er  L o g o  an d o t h er  M ar k s . 

 
3 .1 Cisco grants to Partner, du ring the term of this Agreement, the right to u se the M ark s, inclu ding the 

Registered Partner L ogo, in the Territory, solely to promote the Resale of Cisco Produ cts and Cisco Services 
to E nd Users, provided that su ch Resales are pu rsu ant to all the terms and conditions of this Agreement.  
Partner shall not affix  any Cisco trademark s or service mark s to any produ cts.  Partner’ s u sage of the M ark s 
mu st conform to the G u idelines provided at the following URL :  www.cisco.com/ go/ partnerlogo.  Partner’ s 
u sage of the M ark s mu st also conform to the Trademark  Usage Policy set ou t at the following URL :  
http:/ / www.cisco.com/ logo/ trademark .pdf. 

 
3 .2 Partner shall not acq u ire, u se, promote or Resell N on G enu ine Produ cts. Additionally, Partner shall notify 

Cisco promptly of the ex istence, or su spected ex istence, of N on-G enu ine Produ cts in possession of third 
parties, and fu rther agrees that it will, at Cisco' s req u est, assist Cisco to diligently pu rsu e an action against 
any third party in possession of N on-G enu ine Produ cts. Partner will not remove, alter, or destroy any form of 
copyright notice, trademark , logo, confidentiality notice, serial nu mber or other produ ct identifier provided 
with any Produ ct.  

 
3 .3  If Partner acq u ires, u ses, promotes or Resells N on-G enu ine Produ cts, Cisco may tak e one or more of the 

following actions, at Cisco’ s discretion: (i) req u ire Partner, within ten days of Cisco’ s req u est, to recall and 
destroy all N on-G enu ine Produ cts that Partner has sold to E nd Users and replace su ch produ cts with 
legitimate, eq u ivalent Produ cts, (ii) req u ire Partner, within five days of receiving Cisco’ s written req u est, to 
provide Cisco with all details related to Partner’ s acq u isition of all N on-G enu ine Produ cts, inclu ding withou t 
limitation, its su ppliers, shipping details and all bu yers to whom Partner resold N on-G enu ine Produ cts; (iii)  
decline the provisioning of any k ind of service su pport for su ch N on-G enu ine Produ cts;  and/ or  (iv) 
immediately terminate this Agreement pu rsu ant to Section C.2.  

 
4 . C o n f i den t i ali t y  an d P ub li c i t y .  In the event that Partner receives from Cisco information that is mark ed as 

confidential, Partner shall protect that information u sing the same degree of care as it u ses to protect its own 
sensitive bu siness information, bu t not less than a reasonable degree of care, and shall not disclose su ch 
information to any third party withou t Cisco’ s prior written consent. Partner shall only u se su ch information in 
connection with the promotion and Resale of Cisco Produ cts and Services. Upon the termination or ex piration of 
this Agreement, Partner will promptly retu rn any confidential information provided by Cisco to Partner.  E x cept as 
ex pressly provided in this Agreement, neither Cisco nor Partner will issu e press releases or mak e other pu blic 
annou ncements that identify Partner as an au thoriz ed or registered Partner withou t the ex press written consent of 
the other party. In addition, Partner shall at no time (nor cau se any third party to) tak e any action, pu blish or 
otherwise commu nicate anything which is or may be detrimental to the bu siness repu tation of Cisco.   

 
5 . L i c en s e t o  I n f o r m at i o n .  Information made available to Partner throu gh Cisco.com is made available su bj ect to the 

terms contained in the Cisco.com “ Important N otices” and any additional terms as Cisco may notify Partner of 
throu gh Cisco.com.  Information provided throu gh Cisco.com may be u sed only in connection with Partner’ s 
promotion and Resale of Cisco Produ cts and Services.  

 
6 . L i m i t ed W ar r an t y  /  W ar r an t y  D i s c lai m er .   

 
6 .1   W arranty. The only warranty Cisco provides with respect to any Produ ct is the written limited warranty 

statement provided with that Produ ct or, if no warranty statement is provided with a Produ ct, the L imited 
W arranty Statement available at the following URL : 
http:/ / www.cisco.com/ en/ US/ produ cts/ prod_ warranties_ listing.html.  

 
6 . 2  D i sc l a i m e r .  E X C E P T  A S  S P E C I F I E D  I N  T H E  L I M I T E D  W A R R A N T Y  S T A T E M E N T  S P E C I F I E D  I N  

S E C T I O N  C . 6 . 1  A B O V E ,  A L L  E X P R E S S  O R  I M P L I E D  C O N D I T I O N S ,  R E P R E S E N T A T I O N S  O R  
W A R R A N T I E S  I N C L U D I N G ,  W I T H O U T  L I M I T A T I O N ,  A N Y  I M P L I E D  W A R R A N T Y  O R  C O N D I T I O N  O F  
M E R C H A N T I B I L I T Y ,  F I T N E S S  F O R  A  P A R T I C U L A R  P U R P O S E  ( E V E N  I F  K N O W N  T O  C I S C O ) ,  
N O N I N F R I N G E M E N T ,  S A T I S F A C T O R Y  Q U A L I T Y  O R  A R I S I N G  F R O M  A  C O U R S E  O F  D E A L I N G ,  L A W ,  
U S A G E ,  O R  T R A D E  P R A C T I C E  A R E  H E R E B Y  E X C L U D E D  T O  T H E  G R E A T E S T  E X T E N T  A L L O W E D  
B Y  A P P L I C A B L E  L A W .   T O  T H E  E X T E N T  A N  I M P L I E D  W A R R A N T Y  C A N N O T  B E  E X C L U D E D ,  S U C H  
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W A R R A N T Y  I S  L I M I T E D  T O  T H E  9 0 -D A Y  P E R I O D  P R O V I D E D  I N  T H E  L I M I T E D  W A R R A N T Y  
S T A T E M E N T  S P E C I F I E D  I N  S E C T I O N  C . 6 . 1  A B O V E .   T h i s d i sc l a i m e r  a n d  e x c l u si o n  sh a l l  a p p l y  e v e n  i f  
t h e  e x p r e ss w a r r a n t y  se t  f o r t h  a b o v e  f a i l s o f  i t s e sse n t i a l  p u r p o se .   

 
6 . 3  P A R T N E R  S H A L L  N O T  M A K E  A N Y  W A R R A N T Y  C O M M I T M E N T  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  O N  C I S C O ’ S  B E H A L F .   P a r t n e r  a g r e e s t o  i n d e m n i f y  C i sc o  a n d  h o l d  
C i sc o  h a r m l e ss f r o m  a n y  w a r r a n t y  m a d e  b y  P a 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 . L i m i t at i o n  o f  L i ab i li t y .  N O T W I T H S T A N D I N G  A N Y T H I N G  E L S E  H E R E I N ,  A L L  L I A B I L I T Y  O F  C I S C O  A N D  I T S  

S U P P L I E R S  F O R  C L A I M S  A R I S I N G  U N D E R  T H I S  A G R E E M E N T  O R  O T H E R W I S E  S H A L L  B E  L I M I T E D  T O  
T H E  M O N E Y  P A I D  B Y  P A R T N E R  T O  I T S  A U T H O R I Z E D  S O U R C E  F O R  C I S C O  S E R V I C E S  A N D  P R O D U C T S  I N  
T H E  T H R E E  ( 3 )  M O N T H S  P R E C E D I N G  T H E  E V E N T  O R  C I R C U M S T A N C E S  G I V I N G  R I S E  T O  S U C H  
L I A B I L I T Y .   T H I S  L I M I T A T I O N  O F  L I A B I L I T Y  I S  C U M U L A T I V E  A N D  N O T  P E R -I N C I D E N T .    

 
8 . W ai v er  o f  C o n s eq uen t i al D am ag es . I N  N O  E V E N T  S H A L L  C I S C O  O R  I T S  S U P P L I E R S  B E  L I A B I L E  F O R  A N Y  

I N C I D E N T A L ,  S P E C I A L ,  I N D I R E C T ,  P U N I T I V E  O R  C O N S E Q U E N T I A L  D A M A G E S ,  L O S T  R E V E N U E ,  L O S T  
P R O F I T S ,  O R  L O S T  O R  D A M A G E D  D A T A ,  W H E T H E R  A R I S I N G  I N  C O N T R A C T ,  T O R T  ( I N C L U D I N G  
N E G L I G E N C E )  O R  O T H E R W I S E ,  E V E N  I F  C I S C O  O R  I T S  S U P P L I E R S  H A V E  B E E N  I N F O R M E D  O F  T H E  
P O S S I B I L I T Y  T H E R E O F .  

 
9 .  E x p o r t  R es t r i c t i o n s  an d C o n t r o ls .   
 

9.1  E x port Restriction.  W ithou t the ex press prior written consent of a Cisco Area V ice President, Partner will not 
ex port Produ cts ou tside the Territory.   

 
9.2 E x port Controls. Partner ack nowledges that the Produ cts and technology or direct produ cts thereof 

(“ Produ cts and Technology”) it may pu rchase and resell u nder this Agreement are su bj ect to ex port controls 
u nder the laws and regu lations of the Territory and the United States (U.S.).  Partner shall comply with su ch 
laws and regu lations governing u se, ex port, re-ex port, and transfer of Cisco Produ cts and Technology and 
will obtain all req u ired U.S. and local au thoriz ations, permits, or licenses.  Cisco and Partner each agree to 
provide the other su ch information and assistance as may reasonably be req u ired by the other in connection 
with secu ring su ch au thoriz ations and licenses, and to tak e timely action to obtain all req u ired su pport 
docu mentation. Partner agrees to maintain fu ll, tru e, and accu rate records of ex ports, re-ex ports, and 
transfers of the Produ cts and Technology, pu rchased and deployed or distribu ted, according to U.S. and 
local laws for at least five (5) years following the date of any su ch ex port, re-ex port, or transfer.  Partner 
ack nowledges that detailed information regarding compliance with U.S. u se, ex port, re-ex port, and transfer 
laws may be fou nd at the following URL :  http:/ / www.cisco.com/ wwl/ ex port/ compliance_ provision.html.  
Partner’ s obligations u nder this clau se shall su rvive the ex piration or termination of the Agreement. 

 
10 . E n t i t lem en t .  Partner ack nowledges that Cisco has the right to verify an E nd User’ s entitlement to receipt of 

Services, and that E nd User is entitled to receive su pport services only on Produ ct for which Cisco has been paid 
the applicable license and su pport fees.   

 
11. C o m p li an c e w i t h  L aw s ,  i n c ludi n g  t h e F o r ei g n  C o r r up t  P r ac t i c es  Ac t  ( F C P A) .  In connection with the Resale or 

distribu tion of Cisco Produ cts or Services, or otherwise in carrying ou t its obligations u nder this Agreement, Partner 
represents and warrants the following: 

 
(a) Partner will comply with all cou ntry, federal, state and local laws, ordinances, codes, regu lations, ru les, 

policies, licensing req u irements, regu lations and procedu res, inclu ding, withou t limitation, su ch laws and 
regu lations related to recycling or tak e-back  programs for pack aging, Resale or u se of Produ cts, the u se of 
Produ cts u nder telecommu nications laws/ regu lations, or anti-bribery laws, inclu ding the U.S. F oreign Corru pt 
Practices Act (collectively, the “ Applicable L aws”); 

 
(b) Partner shall not tak e any action or permit or au thoriz e any action which may render Cisco liable for a 

violation of the U . S .  F o r e i g n  C o r r u p t  P r a c t i c e s A c t  ( F C P A ) ,  and will not violate or cau se Cisco to violate, 
the F CPA in connection with the sale, performance, su pport or distribu tion of Cisco Produ cts or Services;   

 
(c) Partner will not u se money or other consideration paid by Cisco for any u nlawfu l pu rposes, inclu ding any 

pu rposes violating the F C P A  or other applicable ant-bribery laws, su ch as direct or indirect payments, for the 
pu rpose of assisting Cisco in obtaining or retaining bu siness, to any of the following: 

 
(i) government officials (inclu ding any person holding an ex ecu tive, legislative, j u dicial or administrative 

office, whether elected or appointed, or of any pu blic international organiz ation, su ch as the United 
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N ations or W orld B ank , or any person acting in any official capacity for or on behalf of su ch 
government, pu blic enterprise or state-owned bu siness);  

(ii) political parties or party officials; 
(iii) candidates for political office; or 
(iv) any person, while k nowing that all or a portion of su ch money or thing of valu e will be offered, given or 

promised, directly or indirectly, to any of the above-identified persons or organiz ations. 
 
(d) Upon req u est by Cisco, Partner will req u ire that its own su bcontractors, consu ltants, agents or 

representatives ex ecu te a written F CPA Compliance Statement containing su bstantially similar 
representations as are contained in this section. 

 
(e) Partner’ s record k eeping obligations, set forth in the “ Au dit” provision herein, shall eq u ally apply to Partner’ s 

representations and warranties in this section, and Cisco’ s au dit rights, as set forth herein, apply to Partner’ s 
compliance with the F CPA and other anti-corru ption laws. 

 
(f) N otwithstanding any other provision in this Agreement, Cisco may terminate this Agreement immediately 

u pon written notice if Partner breaches any of the representations and warranties set forth in this section.  
Partner will indemnify and hold harmless Cisco for any violation by Partner of any Applicable L aws. 

 
(g) F u rther information abou t the F CPA can be fou nd at http:/ / www.u sdoj .gov/ criminal/ frau d/ fcpa/ doj docb.htm.  

Cisco strives to maintain the highest standards of bu siness integrity; any cau se for concern regarding any 
bu siness practice shou ld be reported to Cisco at ethics@ cisco.com ,  o r  b y  c a l l i n g  C i sc o ’ s H e l p l i n e  t o l l  f r e e  
n u m b e r  i n  N o r t h  A m 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 se  c a l l i n g  c h a r g e s 
t o  C i sc o ) ,  0 0 1 -7 7 0 -7 7 6 -5 6 1 1 .  

 
12. M i s c ellan eo us .  
 

12.1 Choice of L aw. The validity, interpretation, and enforcement of this Agreement shall be governed by the 
domestic laws of the State of California, United States of America, as if performed wholly within the State 
and withou t giving effect to principles of conflicts of laws, and the State and F ederal cou rts of California shall 
have ex clu sive j u risdiction over any claim arising hereu nder, ex cept as ex pressly provided below. 
N otwithstanding the foregoing, either party may seek  interim inj u nctive relief in any cou rt of appropriate 
j u risdiction with respect to any alleged breach of su ch party' s proprietary rights. The parties specifically 
disclaim the application of the UN  Convention on Contracts for the International Sale of G oods to the 
interpretation or enforcement of this Agreement. 

 
12.2 Assignment. N either this Agreement, nor any rights u nder this Agreement, may be assigned by Partner 

withou t the ex press prior written consent of Cisco.  Any attempted assignment in violation of the preceding 
sentence shall immediately terminate the Agreement and be withou t legal effect. 

 
12.3  Relationship of the Parties; N o Partnership. E ach party to this Agreement is an independent contractor.  This 

Agreement does not create any agency, partnership, j oint ventu re, employment or franchise relationship.   
F u rthermore, no labor relationship between Cisco and Partner employees is created hereby. Partner shall 
indemnify and hold Cisco harmless of any claim or j u dicial action whatsoever from any Partner employee. 
N either party has the right or au thority to, and shall not, assu me or create any obligation of any natu re 
whatsoever on behalf of the other party or bind the other party in any respect whatsoever.  N otwithstanding 
the u se of the term “ Partner” in this Agreement, the parties do not intend to create any legal relationship of 
partnership between them, and neither will assert to any third party or otherwise claim that su ch a legal 
relationship ex ists between them. 

 
12.4  Su rvival. Part A and Sections B .3 , B .4 , B .6 .2, B .6 .3 , C.2, C.3 .3  and C.4  throu gh C.12 shall su rvive the 

ex piration or termination of this Agreement. 
 
12.5 N otices. All notices req u ired to be provided u nder this Agreement shall be provided (a) by Partner, to 

contract-notice@ cisco.com, and (b) by Cisco, to the electronic mail address provided by Partner with its 
Partner Registration application.  N otices shall be deemed received one bu siness day after being sent by e-
mail. 

 
12.6  E nforceability. Partner agrees that the electronic mail address it has provided corresponds to a person that 

has the capacity and au thority to ex ecu te this Agreement and any amendments on behalf of Partner.  
Partner and Cisco each waive any defense to the validity or enforceability of this Agreement arising from the 
electronic su bmission and electronic acceptance of this Agreement by Partner.  If Partner needs a physical 
docu ment evidencing the Agreement, Partner may (i) print the accepted Agreement or (ii) req u est from Cisco 
a signed version, in which case Reseller shall print and retu rn to Cisco two (2) printed, ex ecu ted originals of 
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the Agreement.  Su ch printed originals shall not be deemed accepted by Cisco u nless Cisco retu rns one (1) 
cou nter-signed original to Partner.   

 
12.7 Au dit. Partner shall k eep fu ll, tru e, and accu rate records and accou nts, in accordance with generally-

accepted accou nting principles, of each Cisco Service and Produ ct pu rchased and Resold, inclu ding 
information regarding compliance with Cisco mark eting and sales programs, Software u sage and transfer, 
end u ser names and locations, and Cisco Produ ct ex portation.  Partner shall mak e these records available 
for au dit by Cisco u pon fifteen (15) days prior written notice, du ring regu lar bu siness hou rs, at those locations 
where Partner may maintain relevant records.  Partner shall bear all costs incu rred by Cisco in the 
performance of any au dit which discloses any material breach of this Agreement. Partner additionally 
ack nowledges that from time to time Cisco or its independent au ditors may condu ct additional specific au dits 
with the pu rpose of monitoring and ensu ring compliance by Partner and its Au thoriz ed Sou rce with Cisco’ s 
policies and applicable laws. Said au dits may inclu de, withou t limitation, investigations in order to prevent the 
acq u isition, u se, promotion or Resale of N on-G enu ine Produ cts and/ or Unau thoriz ed Cisco Produ cts. W hen 
req u ested, Partner shall collaborate with Cisco’ s au ditors and provide accu rate and tru thfu l information. In all 
cases, Partner agrees to bear, and/ or promptly repay to Cisco, all costs, fees and ex penses, incu rred by 
Cisco in the performance of any su ch au dit and/ or investigation that discloses any material breach of this 
Agreement by Partner, inclu ding withou t limitation su b-sections B .1.2, B .5.2, C.3 , and C.11. Partner 
ack nowledges and accepts that, in addition to the above au dit rights, Cisco may directly contact any E nd 
User at anytime in order to verify and/ or inform E nd Users abou t Partner’ s compliance or non-compliance 
with this Agreement, inclu ding bu t not limited Sections B .1, B .5, C.3  and C.11, and Cisco’ s policies. 

 
12.8 URL s.  Partner hereby confirms that it has the ability to access, has accessed, has read and agrees to, the 

information made available by Cisco at all of the world wide web sites/ URL s/ addresses/ pages referred to 
anywhere throu ghou t this Agreement. Partner ack nowledges that Cisco may modify any URL  address or 
terminate the availability of any information at any address withou t notice to Reseller.  

 
12.9 O ther Remedies. All Cisco remedies specified in this Agreement shall be in addition to, and shall in no way 

limit, any other rights and remedies that might be available to Cisco, all of which Cisco hereby ex pressly 
reserves.  

 
-E n d - 


