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STANDARD TE RM S AND C O NDI TI O NS O F  P U RC H ASE  – H O NG  K O NG ,  I NDO NE SI A,   

K O RE A,  M AL AY SI A,  NE W  Z E AL AND,  P H I L I P P I NE S,  SI NG AP O RE ,  TAI W AN. 

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

T h e p urch a se ord er, tog eth er with  th ese term s a nd  cond itions, a nd  a ny a tta ch m ents a nd  ex h ib its, 
sp ecif ica tions, d ra wing s, notes, instructions a nd  oth er inf orm a tion, wh eth er p h ysica lly a tta ch ed  or 
incorp ora ted  b y ref erence ( collectiv ely th e “Purch a se O rd er” ), constitutes th e entire a nd  ex clusiv e 
a g reem ent b etween th e Cisco com p a ny ( “Cisco” ) a nd  th e sup p lier ( th e “Sup p lier” ) id entif ied  in th e 
Purch a se O rd er.  Cisco’s sub m ission of  th e Purch a se O rd er is cond itioned  on Sup p lier’s a g reem ent th a t 
a ny term s d if f erent f rom  or in a d d ition to th e term s of  th e Purch a se O rd er, wh eth er com m unica ted  ora lly 
or conta ined  in a ny p urch a se ord er conf irm a tion, inv oice, a cknowled g em ent, relea se, a ccep ta nce or oth er 
written corresp ond ence, irresp ectiv e of  th e tim ing , sh a ll not f orm  a  p a rt of  th e Purch a se O rd er, ev en if  
Sup p lier p urp orts to cond ition its a ccep ta nce of  th e Purch a se O rd er on Cisco’s a g reem ent to such  
d if f erent or a d d itiona l term s.  Sup p lier’s electronic a ccep ta nce, a cknowled g em ent of  th is Purch a se O rd er, 
or com m encem ent of  p erf orm a nce constitutes Sup p lier’s a ccep ta nce of  th ese term s a nd  cond itions.  
N otwith sta nd ing  th e f oreg oing , if  a  m a ster a g reem ent cov ering  p rocurem ent of  th e Prod ucts or W ork 
d escrib ed  in th e Purch a se O rd er ex ists b etween Sup p lier a nd  Cisco, th e term s of  such  m a ster a g reem ent 
sh a ll p rev a il ov er a ny inconsistent term s h erein.   
2 . DE F I NI TI O NS 

2 .1  “D eliv era b les”  m ea ns th e d eliv era b les sp ecif ied  in th e Purch a se O rd er ( a nd  a ny 
Sta tem ent of  W ork) to b e d eliv ered  on or b ef ore th e D eliv ery D a te. 

2 .2  “D eliv ery D a te”  m ea ns th e d a te or d a tes sp ecif ied  in th e Purch a se O rd er b y wh ich  th e 
Sup p lier is req uired  to d eliv er th e W ork. 

2 .3 “H a rm f ul Cod e”  m ea ns a ny sof twa re intentiona lly d esig ned  to ( i) d isrup t, d isa b le, h a rm , or 
im p ed e op era tion, or ( ii) im p a ir op era tion b a sed  on th e la p se of  tim e, includ ing  b ut not lim ited  to v iruses, 
worm s, tim e b om b s, tim e locks, d rop -d ea d  d ev ices, a ccess cod es, security keys, b a ck d oors, or tra p  d oor 
d ev ices.   

2 .4  “Intellectua l Prop erty Rig h ts”  m ea ns a ny a nd  a ll ta ng ib le a nd  inta ng ib le: ( i) cop yrig h ts a nd  
oth er rig h ts a ssocia ted  with  works of  a uth orsh ip  th roug h out th e world , includ ing  b ut not lim ited  to 
cop yrig h ts, neig h b oring  rig h ts, m ora l rig h ts, a nd  m a sk works, a nd  a ll d eriv a tiv e works th ereof ; 
( ii) tra d em a rk a nd  tra d e na m e rig h ts a nd  sim ila r rig h ts; ( iii) tra d e secret rig h ts; ( iv ) p a tents, d esig ns, 
a lg orith m s, utility m od els, a nd  oth er ind ustria l p rop erty rig h ts, a nd  a ll im p rov em ents th ereto; ( v ) a ll oth er 
intellectua l a nd  ind ustria l p rop erty rig h ts ( of  ev ery kind  a nd  na ture th roug h out th e world  a nd  h owev er 
d esig na ted ) wh eth er a rising  b y op era tion of  la w, contra ct, license, or oth erwise; a nd  ( v i) a ll reg istra tions, 
a p p lica tions, renewa ls, ex tensions, continua tions, d iv isions, or reissues th ereof  now or h erea f ter in f orce 
( includ ing  a ny rig h ts in a ny of  th e f oreg oing ).   

2 .5  “Prod ucts”  m ea ns ta ng ib le g ood s sp ecif ied  in th e Purch a se O rd er to b e d eliv ered  on or 
b ef ore th e D eliv ery D a te.   

2 .6 “Serv ices”  m ea ns th e serv ices th a t Sup p lier is to p erf orm  f or Cisco sp ecif ied  in th e 
Purch a se O rd er.   
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2 .7 “Sta tem ent of  W ork”  or “SO W ”  m ea ns th e d ocum ent sp ecif ying , with out lim ita tion, th e 
scop e, ob j ectiv e, a nd  tim e f ra m e of  th e W ork th a t Sup p lier will p erf orm  f or Cisco. 

2 .8  “Sub contra ctor”  m ea ns a  th ird  p a rty p erf orm ing  W ork und er a n a g reem ent ( a  
“Sub contra ct” ) with  Sup p lier. 

2 .9  “Sup p lier Personnel”  m ea ns Sup p lier’s em p loyees, consulta nts, a g ents, ind ep end ent 
contra ctors a nd  Sub contra ctors. 

2 .1 0  “T h ird  Pa rty Intellectua l Prop erty”  m ea ns th e Intellectua l Prop erty Rig h ts of  a  th ird  p a rty 
wh ich  Sup p lier uses or incorp ora tes into th e W ork. 

2 .1 1  “W ork”  m ea ns th e D eliv era b les, Prod ucts a nd  Serv ices sp ecif ied  in th e Purch a se O rd er, 
includ ing  a ny SO W .  
3 . DE L I V E RY  

3.1  T im e is of  th e essence in Sup p lier’s p erf orm a nce of  its ob lig a tions und er Section 3 of  th e 
Purch a se O rd er.  Sup p lier will im m ed ia tely notif y Cisco if  Sup p lier’s tim ely p erf orm a nce und er th e 
Purch a se O rd er is d ela yed  or is likely to b e d ela yed .  Cisco’s a ccep ta nce of  Sup p lier’s notice will not 
constitute Cisco’s wa iv er of  a ny of  Sup p lier’s ob lig a tions.   

3.2  If  Sup p lier d eliv ers W ork a f ter th e D eliv ery D a te, Cisco m a y rej ect such  W ork.   
3.3 Cisco will h old  a ny W ork rej ected  und er th is Purch a se O rd er a t Sup p lier’s risk a nd  

ex p ense, includ ing  stora g e ch a rg es, wh ile a wa iting  Sup p lier’s returns sh ip p ing  instructions.  Sup p lier will 
b ea r a ll return sh ip p ing  ch a rg es, includ ing  with out lim ita tion, insura nce ch a rg es Cisco incurs on Sup p lier’s 
b eh a lf .  Cisco m a y, in its sole d iscretion, d estroy or sell a t a  p ub lic or p riv a te sa le a ny rej ected  W ork f or 
wh ich  Cisco d oes not receiv e return sh ip p ing  instructions with in a  rea sona b le tim e, a nd  a p p ly th e 
p roceed s, if  a ny, f irst towa rd  a ny stora g e ch a rg es. 

3.4  Sup p lier will p reserv e, p a ck, p a cka g e a nd  h a nd le th e D eliv era b les a nd  Prod ucts so a s to 
p rotect th e D eliv era b les a nd  Prod ucts f rom  loss or d a m a g e a nd  in a ccord a nce with  b est com m ercia l 
p ra ctices in th e a b sence of  a ny sp ecif ica tions Cisco m a y p rov id e.  W ith out lim iting  th e f oreg oing , Sup p lier 
sh a ll ob serv e th e req uirem ents of  a ny loca l la ws a nd  reg ula tions rela ting  to h a z a rd ous work, includ ing , 
with out lim ita tion, with  resp ect to its a ccom p a nying  inf orm a tion, p a cking , la b eling , rep orting , ca rria g e a nd  
d isp osa l.   

3.5  Sup p lier will includ e with  ea ch  d eliv ery of  Prod ucts a  p a cking  list id entif ying  th e Purch a se 
O rd er num b er, th e Cisco p a rt num b er f or ea ch  of  th e Prod ucts ( if  a p p lica b le), a  d escrip tion a nd  th e 
q ua ntity of  ea ch  of  th e Prod ucts, a nd  th e d a te of  sh ip m ent.   

3.6 U nless Cisco ex p ressly instructs oth erwise, d om estic Sup p lier will d eliv er a ll W ork to 
Cisco’s p la nt a t th e a d d ress set f orth  in th e Purch a se O rd er.  D om estic seller a ssum es resp onsib ility f or 
a ll sh ip p ing  a nd  d eliv ery ch a rg es.  Risk of  loss f or th e D eliv era b les a nd  Prod ucts d oes not p a ss to Cisco 
until a ccep ta nce in a ccord a nce with  Section 6. 

3.7 U nless Cisco ex p ressly instructs oth erwise, interna tiona l Sup p lier will d eliv er a ll W ork 
F CA  ( Incoterm s 2 0 0 0 ) to Cisco’s selected  ca rrier. Interna tiona l seller a ssum es resp onsib ility f or d om estic 
tra nsp ort to Cisco’s selected  ca rrier, ex p ort d ocum enta tion includ ing  p rov id ing  a  com m ercia l inv oice, 
ex p ort clea ra nce p erm its, ex p ort p a cka g ing  a nd  or cra ting . O nce receiv ed  a t Cisco’s selected  ca rrier, 
Cisco will b e resp onsib le f or a ll oth er ca rria g e, f reig h t, insura nce, custom s f ees, d uties a nd  im p ort ta x es.  
U p on receip t a t Cisco’s p la nt a t th e a d d ress set f orth  in th e p urch a se ord er Cisco will insp ect a nd  a ccep t 
in a ccord a nce with  section 6.   
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4 . P RI C E  AND P AY M E NT 

4 .1  U nless oth erwise sp ecif ied  in th e Purch a se O rd er, th e p rice f or th e W ork: ( i) ex clud es a ll 
g ood s a nd  serv ices ta x  a nd  a ll oth er sa les ta x , wh ich  ta x  sh a ll sep era tely b e ref lected  on th e inv oice, to 
b e p a id  b y Cisco to th e Sup p lier, h owev er th e p rice sh a ll includ e a ny a nd  a ll rev enue ta x es to b e b orne b y 
th e Sup p lier; ( ii) b e sub j ect to a ny a p p lica b le with h old ing  ta x ( es) lev ied  b y th e la ws of  th e loca l a uth orities 
to wh ich  Cisco sh a ll a d h ere to a nd  Cisco sh a ll with h old  th e a p p rop ria te a m ount of  a ny such  with h old ing  
ta x ( es) a p p lica b le f rom  a ny a m ount p a ya b le to th e Sup p lier.     

4 .2  Cisco will m a ke p a ym ent to th e Sup p lier with in 30  d a ys f ollowing  th e la ter of :  ( i) th e 
D eliv ery D a te; ( ii) th e d a te of  Cisco’s a ccep ta nce of  a ll of  th e W ork; or ( iii) Cisco’s receip t of  a  p rop erly 
p rep a red  inv oice.  A  p rop erly p rep a red  inv oice m ust includ e th e Purch a se O rd er num b er a nd , if  req uired  
in th e Purch a se O rd er, Sup p lier’s certif ica tion of  conf orm a nce of  th e W ork to th e req uirem ents.  Pa ym ent 
will b e in th e currency of  th e country in wh ich  th e Cisco entity or a f f ilia te id entif ied  in th e Purch a se O rd er 
is loca ted , unless th e p rice set f orth  in th e Purch a se O rd er is in a  d if f erent currency.  Cisco m a y, a t a ny 
tim e, set-of f  a ny a m ounts Sup p lier owes Cisco a g a inst a ny a m ounts Cisco owes to Sup p lier or a ny of  its 
a f f ilia ted  com p a nies. 
5 . O W NE RSH I P  AND L I C E NSE  

5 .1  Cisco is th e sole a nd  ex clusiv e owner of  a ll D eliv era b les.  Sup p lier irrev oca b ly a ssig ns 
a nd  tra nsf ers to Cisco a ll of  its world wid e rig h t a nd  title to, a nd  interest in, th e D eliv era b les, includ ing  a ll 
a ssocia ted  Intellectua l Prop erty Rig h ts.  

5 .2  N otwith sta nd ing  Section  5 .1 , Sup p lier g ra nts to Cisco a  non-ex clusiv e, world wid e, 
roya lty-f ree, irrev oca b le, p erp etua l, tra nsf era b le, sub licensea b le license to a ny Intellectua l Prop erty 
Rig h ts in th e D eliv era b les wh ich  a rose outsid e th e scop e of  th e Purch a se O rd er to th e ex tent necessa ry 
f or Cisco to ex ercise its rig h ts in th e D eliv era b les a s rea sona b ly contem p la ted  b y th e Purch a se O rd er.  

5 .3 Sup p lier g ra nts to Cisco a  non-ex clusiv e, world wid e, roya lty-f ree, irrev oca b le, p erp etua l, 
tra nsf era b le, sub licensea b le license to a ny Intellectua l Prop erty Rig h ts in Prod ucts or Serv ices wh ich  a re 
necessa ry f or Cisco to use, im p ort, cop y, ex ecute, rep rod uce, d isp la y, p erf orm , a nd  d istrib ute cop ies of  
a nd  m od if y ( includ ing  crea ting  im p rov em ents a nd  d eriv a tiv e works b a sed  on) th e Prod ucts or Serv ices.   
6 . I NSP E C TI O N AND AC C E P TANC E  

Cisco m a y rej ect a ny or a ll of  th e W ork wh ich  d oes not conf orm  to th e a p p lica b le req uirem ents with in 1 0  
b usiness d a ys of  Sup p lier’s d eliv ery of  th e W ork.  A t Cisco’s op tion, Cisco m a y ( i) return th e non-
conf orm ing  W ork to Sup p lier f or a  ref und  or cred it; ( ii) req uires Sup p lier to rep la ce th e non-conf orm ing  
W ork; or ( iii) rep a ir th e non-conf orm ing  W ork so th a t it m eets th e req uirem ents.  A s a n a lterna tiv e to ( i) 
th roug h  ( iii), Cisco m a y a ccep t th e non-conf orm ing  W ork cond itioned  on Sup p lier p rov id ing  a  ref und  or 
cred it in a n a m ount Cisco rea sona b ly d eterm ines to rep resent th e d im inish ed  v a lue of  th e non-conf orm ing  
W ork.  Cisco’s p a ym ent to Sup p lier f or W ork p rior to Cisco’s tim ely rej ection of  such  W ork a s non-
conf orm ing  will not b e d eem ed  a s a ccep ta nce b y Cisco. 
7 . C H ANG E S 

7.1  A s used  in th is Section 7, “Ch a ng e”  m ea ns a  ch a ng e Cisco d irects or ca uses with in th e 
g enera l scop e of  th is A g reem ent, th e a p p lica b le SO W  or b oth . 

7.2  Cisco, b y written ord er ( “Ch a ng e O rd er” ), m a y m a ke Ch a ng es in a ccord a nce with  th is 
Section 7. 
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7.3 If  Sup p lier a sserts th a t Cisco h a s d irected  or ca used  a  Ch a ng e to th e cost of  or tim e f or 
p erf orm a nce f or wh ich  Cisco h a s not issued  a  Ch a ng e O rd er, Sup p lier will p rom p tly notif y Cisco in writing  
of  th e Ch a ng e, p rov id ing  ( i) a  d escrip tion of  th e a ction or ina ction a sserted  to h a v e ca used  th e Ch a ng e; 
( ii) a n estim a te of  th e eq uita b le a d j ustm ent th a t would  b e req uired  f or Sup p lier to p erf orm  th e Ch a ng ed  
W ork; a nd  ( iii) a  d a te no less th a n 30  d a ys f rom  th e d a te of  notice b y wh ich  Cisco m ust resp ond  to 
Sup p lier’s notice so th a t Sup p lier m a y p roceed  with  th e W ork unch a ng ed .  Cisco will ev a lua te Sup p lier’s 
notice of  Ch a ng e in g ood  f a ith , a nd  if  Cisco a g rees th a t it h a s m a d e a  constructiv e ch a ng e, Cisco will 
issue a  Ch a ng e O rd er to Sup p lier. 

7.4  Sup p lier sh a ll, a s p rom p tly a s p ra ctica b le, a f ter g iv ing  th e notice of  th e Ch a ng e, or with in 
1 0  d a ys of  receiv ing  a  Ch a ng e O rd er, sub m it a  req uest f or eq uita b le a d j ustm ent sp ecif ying  th e 
a d j ustm ent in th e p rice or tim e f or p erf orm a nce resulting  f rom  th e Ch a ng e.   

7.5  T h e p a rties sh a ll neg otia te a n a m end m ent to th e a p p lica b le SO W  to incorp ora te a  
Ch a ng e O rd er p rov id ing  f or a n eq uita b le a d j ustm ent to th e p rice, tim e f or p erf orm a nce, or b oth . 

7.6 Sup p lier will p roceed  with  th e Ch a ng ed  W ork a s d irected , notwith sta nd ing  th a t th e p a rties 
h a v e not neg otia ted  th e a m end m ent to th is A g reem ent or th e a p p lica b le SO W  to incorp ora te th e 
eq uita b le a d j ustm ent. 
8 . RE P RE SE NTATI O NS AND W ARRANTI E S 

8 .1  Sup p lier rep resents a nd  wa rra nts th a t ( i) it h a s th e f ull p ower to enter into th e Purch a se 
O rd er a nd  to p erf orm  its ob lig a tions und er th e Purch a se O rd er; ( ii) it h a s th e rig h t a nd  unrestricted  a b ility 
to a ssig n th e W ork to Cisco includ ing , with out lim ita tion, th e rig h t to a ssig n a ny W ork p erf orm ed  b y 
Sup p lier Personnel a nd  Sub contra ctors; ( iii) th e W ork, a nd  Cisco’s use of  th e W ork, d o not a nd  will not 
inf ring e up on a ny th ird  p a rty’s Intellectua l Prop erty Rig h ts, rig h t of  p ub licity or p riv a cy, or a ny oth er 
p rop rieta ry rig h ts, wh eth er contra ctua l, sta tutory or com m on la w; ( iv ) Sup p lier will not d isclose to Cisco, 
b ring  onto Cisco' s p rem ises, or ind uce Cisco to use a ny conf id entia l or p rop rieta ry inf orm a tion th a t 
b elong s to a nyone oth er th a n Cisco or Sup p lier wh ich  is not cov ered  b y a  non-d isclosure a g reem ent 
b etween Cisco a nd  Sup p lier; ( v ) Sof twa re sup p lied  b y Sup p lier d oes not conta in a ny H a rm f ul Cod e; 
( v i) Sup p lier’s W ork conf orm s to Cisco’s sp ecif ica tions, Sup p lier’s q uota tion or p rop osa l, a nd  Sup p lier’s 
b roch ures or ca ta log s, a nd  if  none of  th e f oreg oing  is a p p lica b le, th en such  W ork is suita b le f or th e 
intend ed  use; a nd  ( v ii) no Prod ucts conta in or includ e com p onents ( a ) conta ining  PCB ’ ( p olych lorina ted  
b ip h enyls) ch em ica l sub sta nces, ( b ) m a nuf a ctured  using  a  ca d m ium  p la ting  p rocess or conta in a  
ch em ica l sub sta nce or m ix ture th a t is or b ecom es sub j ect to a  rep orting  req uirem ent und er Section 8 ( e) 
of  th e T ox ic Sub sta nces Control A ct in th e U nited  Sta tes of  A m erica , 1 5  U .S.C. Section 2 60 7( e), a s in 
ef f ect a t tim e of  sh ip m ent.   

8 .2  Cisco wa rra nts a nd  rep resents to Sup p lier th a t it h a s th e f ull p ower to enter into th e 
Purch a se O rd er a nd  to p erf orm  its ob lig a tions und er th e Purch a se O rd er. 

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

9 .1  Sup p lier m a y not a ssig n a ny of  its rig h ts or d eleg a te a ny of  its ob lig a tions und er th e 
Purch a se O rd er with out Cisco’s p rior written consent, wh ich  Cisco will not unrea sona b ly with h old .  Cisco 
m a y, a t its op tion, v oid  a ny a ttem p ted  a ssig nm ent or d eleg a tion und erta ken with out Cisco' s p rior written 
consent.   
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9 .2  Sup p lier m a y not sub contra ct a ny of  its rig h ts or ob lig a tions und er th e Purch a se O rd er 
with out Cisco’s p rior written consent.  If  Cisco consents to th e use of  a  Sub contra ctor, Sup p lier will:  
( i) g ua ra ntee a nd  will rem a in lia b le f or th e p erf orm a nce of  a ll sub contra cted  ob lig a tions; ( ii) ind em nif y 
Cisco f or a ll d a m a g es a nd  costs of  a ny kind , sub j ect to th e lim ita tions in Section 1 2  ( Ind em nif ica tion), 
incurred  b y Cisco or a ny th ird  p a rty a nd  ca used  b y th e a cts a nd  om issions of  Sup p lier’s Sub contra ctors’ 
a nd  ( iii) m a ke a ll p a ym ents to its Sub contra ctors.  If  Sup p lier f a ils to tim ely p a y a  Sub contra ctor f or work 
p erf orm ed , Cisco will h a v e th e rig h t, b ut not th e ob lig a tion, to p a y th e Sub contra ctor a nd  of f set a ny 
a m ount d ue to Sup p lier b y a ny a m ount p a id  to th e Sub contra ctor.  Sup p lier will d ef end , ind em nif y a nd  
h old  Cisco h a rm less f or a ll d a m a g es a nd  costs of  a ny kind , with out lim ita tion, incurred  b y Cisco a nd  
ca used  b y Sup p lier’s f a ilure to p a y a  Sub contra ctor. 

9 .3 T o th e ex tent a llowed  b y a p p lica b le la w, no p erson wh o is not a  p a rty to Purch a se O rd er 
sh a ll b e entitled  to enf orce or ta ke th e b enef it of  a ny of  its term s wh eth er a s a  result of  a p p lica b le 
leg isla tion, custom  or oth erwise. 
1 0 . TE RM  AND TE RM I NATI O N 

1 0 .1  T h e Purch a se O rd er will rem a in in ef f ect with  resp ect to a ny SO W  a lrea d y issued  p rior to 
ex p ira tion of  th e term  of  th e Purch a se O rd er until such  SO W  is eith er term ina ted  or th e W ork is com p leted  
a nd  a ccep ted .   

1 0 .2  Cisco m a y term ina te th is Purch a se O rd er, a ny SO W , or b oth  a t a ny tim e, f or no rea son or 
f or a ny rea son, up on 1 5  d a ys written notice to Sup p lier.  U p on receip t of  notice of  such  term ina tion, 
Sup p lier will inf orm  Cisco of  th e ex tent to wh ich  it h a s com p leted  p erf orm a nce a s of  th e d a te of  th e notice, 
a nd  Sup p lier will collect a nd  d eliv er to Cisco wh a tev er W ork th en ex ists.  Cisco will p a y Sup p lier f or a ll 
W ork p erf orm ed  a nd  a ccep ted  th roug h  th e ef f ectiv e d a te of  th e term ina tion, p rov id ed  th a t Cisco will not 
b e ob lig a ted  to p a y a ny m ore th a n th e p a ym ent th a t would  h a v e b ecom e d ue h a d  Sup p lier com p leted  a nd  
Cisco h a d  a ccep ted  th e W ork.  Cisco will h a v e no f urth er p a ym ent ob lig a tion in connection with  a ny 
term ina tion.   

1 0 .3 E ith er p a rty m a y term ina te th e Purch a se O rd er, a ny SO W  or b oth , im m ed ia tely b y 
d eliv ering  written notice to th e oth er p a rty up on th e occurrence of  a ny of  th e f ollowing  ev ents: ( i) a  
receiv er is a p p ointed  f or eith er p a rty or its p rop erty; ( ii) eith er m a kes a  g enera l a ssig nm ent f or th e b enef it 
of  its cred itors; ( iii) eith er p a rty com m ences, or h a s com m enced  a g a inst it, p roceed ing s und er a ny 
b a nkrup tcy, insolv ency or d eb tor' s relief  la w, if  such  p roceed ing s a re not d ism issed  with in 60  d a ys; or ( iv ) 
eith er p a rty is liq uid a ting , d issolv ing , or cea sing  to d o b usiness in th e ord ina ry course. 

1 0 .4  Cisco m a y im m ed ia tely term ina te th e Purch a se O rd er up on written notice to Sup p lier if  
th ere is a  ch a ng e in ownersh ip  rep resenting  2 0  p ercent or m ore of  th e eq uity ownersh ip  of  Sup p lier. 

1 0 .5  E ith er p a rty m a y term ina te th is Purch a se O rd er, a ny SO W  or b oth , im m ed ia tely b y 
d eliv ering  written notice to th e oth er p a rty f or a ny m a teria l b rea ch  not cured  with in 30  d a ys of  receip t of  
notice of  th e b rea ch .  Cisco sh a ll h a v e no f urth er p a ym ent ob lig a tion to Sup p lier und er a ny term ina ted  
SO W  if  Cisco term ina tes th e SO W  und er th is Section 1 0 .5 .    

1 0 .6 A ny ob lig a tions or d uties wh ich , b y th eir na ture, ex tend  b eyond  th e ex p ira tion or 
term ina tion of  th e Purch a se O rd er sh a ll surv iv e th e ex p ira tion or term ina tion of  th e Purch a se O rd er. 
1 1 . C O NF I DE NTI AL  I NF O RM ATI O N AND P U B L I C I TY  

1 1 .1  If  Cisco a nd  Sup p lier h a v e entered  into a  N on-D isclosure A g reem ent ( “N D A ” ) wh ich  
cov ers d isclosure of  conf id entia l inf orm a tion und er th e Purch a se O rd er, a nd  if  th e term  of  th e N D A  
ex p ires b ef ore th e ex p ira tion or term ina tion of  th e Purch a se O rd er, th en th e term  of  th e N D A  sh a ll b e 
a utom a tica lly ex tend ed  to m a tch  th e term  of  th e Purch a se O rd er.  
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1 1 .2  T h e p a rties sh a ll trea t th e term s, cond itions, a nd  ex istence of  th e Purch a se O rd er a s 
Conf id entia l Inf orm a tion a s d ef ined  in th e N D A . 

1 1 .3 Sup p lier sh a ll ob ta in Cisco’s written consent p rior to a ny p ub lica tion, p resenta tion, p ub lic 
a nnouncem ent, or p ress relea se concerning  its rela tionsh ip  a s a  sup p lier to Cisco. 
1 2 . I NDE M NI F I C ATI O N 

1 2 .1  A s used  in th is Section 1 2 , a  “Cla im ”  is a ny cla im , d em a nd , loss, d a m a g e, lia b ility, cost or 
ex p ense ( includ ing  p rof essiona l f ees a nd  costs a s incurred ) f or wh ich  one p a rty ( th e “Ind em nif ying  Pa rty” ) 
m a y b e ob lig a ted  to d ef end , ind em nif y a nd  h old  th e oth er p a rty ( th e “Ind em nif ied  Pa rty” ) h a rm less.   

1 2 .2  Sup p lier sh a ll d ef end , ind em nif y a nd  h old  Cisco h a rm less f rom  a nd  a g a inst a ny a nd  a ll 
Cla im s a s incurred , a rising  out of  or in connection with  a ny ( i) a ct or om ission of  Sup p lier ( includ ing  its 
Sub contra ctors) in th e p erf orm a nce of  th e W ork; or ( ii) a ny inf ring em ent of  a  th ird  p a rty’s Intellectua l 
Prop erty Rig h ts or a ny oth er rig h ts.  

1 2 .3 Cisco sh a ll ind em nif y a nd  h old  Sup p lier h a rm less f rom  a nd  a g a inst a ny a nd  a ll Cla im s a s 
incurred , a rising  out of  or in connection with : ( i) Sup p lier’s use of  Cisco’s p rod ucts or serv ices in 
connection with  th e W ork; ( ii) Sup p lier’s use of  inf orm a tion or m a teria ls p rov id ed  to Sup p lier b y Cisco; or 
( iii) inf ring em ent a  th ird  p a rty’s Intellectua l Prop erty Rig h ts or a ny oth er rig h ts resulting  f rom  Sup p lier’s 
a d h erence to Cisco’s written instructions. 

1 2 .4  E a ch  p a rty will ind em nif y a nd  h old  th e oth er p a rty h a rm less f rom  a nd  a g a inst a ny a nd  a ll 
Cla im s, a s incurred , a rising  out of  a ny neg lig ent or willf ul a cts or om issions of  th e Ind em nif ying  Pa rty 
wh ich  results in p ersona l inj ury ( includ ing  d ea th ) or d a m a g e to ta ng ib le p rop erty ( not includ ing  lost or 
d a m a g ed  d a ta ).   

1 2 .5    T h e Ind em nif ied  Pa rty will p rov id e th e Ind em nif ying  Pa rty with  p rom p t written notice of  
th e Cla im  a nd  p erm it th e Ind em nif ying  Pa rty to control th e d ef ense, settlem ent, a d j ustm ent, or 
com p rom ise of  a ny Cla im .  T h e Ind em nif ied  Pa rty m a y em p loy counsel a t its own ex p ense to a ssist it with  
resp ect to a ny Cla im .  T h e Ind em nif ied  Pa rty will h a v e no a uth ority to settle a ny Cla im  on th e 
Ind em nif ying  Pa rty’s b eh a lf . 

1 2 .6 If  a  th ird  p a rty enj oins or interf eres with  Cisco’s use of  a ny W ork, th en in a d d ition to 
Sup p lier’s ob lig a tions und er Section 1 2 .2 , Sup p lier will use its b est ef f orts to ( i) ob ta in a ny licenses 
necessa ry to p erm it Cisco to continue to use th e W ork; ( ii) rep la ce or m od if y th e W ork a s necessa ry to 
p erm it Cisco to continue to use of  th e W ork; or if  ( i) a nd  ( ii) a re not com m ercia lly rea sona b le, th en ( iii) 
p rom p tly ref und  to Cisco th e a m ount p a id  f or a ny W ork f or wh ich  a  th ird  p a rty enj oins or interf eres with  
Cisco’s use of  th e W ork.  

1 2 .7 N oth ing  in th is Section sh a ll lim it a ny oth er rem ed y of  th e p a rties. 
1 3 . L I AB I L I TY  

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

1 3.2  IN  N O  E V E N T  W IL L  CISCO  B E  L IA B L E  T O  SU PPL IE R F O R A N Y : 
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A ) IN CID E N T A L , IN D IRE CT , SPE CIA L , CO N SE Q U E N T IA L  O R E X E M PL A RY  D A M A G E S, O R  

B ) D A M A G E S F O R L O SS O F  B U SIN E SS, PRO F IT S, B U SIN E SS IN T E RRU PT IO N S, O R L O SS 
O F  IN F O RM A T IO N , 

A RISIN G  O U T  O F , O R IN  CO N N E CT IO N  W IT H , T H E  PU RCH A SE  O RD E R, W H E T H E R O R N O T  
CISCO  W A S A D V ISE D  O F  T H E  PO SSIB IL IT Y  O F  SU CH  D A M A G E .   

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

Sup p lier will secure a nd  m a inta in insura nce p rov id ing  cov era g e f or lia b ilities to th ird  p a rties f or b od ily 
inj ury ( p ersona l inj ury) a nd  d a m a g e to p rop erty in a m ounts suf f icient to p rotect Cisco in th e ev ent of  such  
inj ury or d a m a g e, a nd  will b e in com p lia nce with  a ny a nd  a ll la ws, reg ula tions or ord ers a d d ressing  th e 
lia b ilities of  a n em p loyer to its em p loyees f or inj uries a nd  d isea se suf f ered  in connection with  
em p loym ent.  Sup p lier f urth er will m a inta in such  a d d itiona l typ es a nd  lim its of  insura nce a s is custom a ry 
f or a  com p a ny of  sim ila r siz e a nd  sim ila r op era tions to Sup p lier in th e j urisd iction or j urisd ictions in wh ich  
Sup p lier’s op era tions ta ke p la ce.  
1 5 . C O M P L I ANC E  W I TH  L AW S 

Sup p lier rep resents a nd  wa rra nts th a t it will com p ly with  a ll a p p lica b le loca l a nd  na tiona l la ws a nd  
reg ula tions p erta ining  to its p erf orm a nce of  its ob lig a tions und er th is Purch a se O rd er.  In p a rticula r a nd  
with out lim ita tion, Sup p lier sh a ll not a ct in a ny f a sh ion or ta ke a ny a ction th a t will rend er Cisco lia b le f or a  
v iola tion of  D iv ision 70  of  th e Com m onwea lth  Crim ina l Cod e, or th e U .S. F oreig n Corrup t Pra ctices A ct 
( “F CPA ” ), wh ich  p roh ib its th e of f ering , g iv ing  or p rom ising  to of f er or g iv e, d irectly or ind irectly, m oney or 
a nyth ing  of  v a lue to a ny of f icia l of  a  g ov ernm ent, p olitica l p a rty or instrum enta lity to a ssist it or Cisco in 
ob ta ining  or reta ining  b usiness or in ca rrying  out th e Serv ices.  Sup p lier’s f a ilure to com p ly with  D iv ision 
70  of  th e Com m onwea lth  Crim ina l Cod e or th e F CPA  sh a ll constitute a  m a teria l b rea ch  of  th is Purch a se 
O rd er. 
1 6 . G O V E RNI NG  L AW   

T h e Purch a se O rd er will b e construed  in a ccord a nce with , a nd  a ll d isp utes will b e g ov erned  b y, th e la ws 
of  N ew South  W a les, A ustra lia , with out reg a rd  to its conf lict of  la ws rules.  T h e p a rties sp ecif ica lly wa iv e 
a p p lica tion of  th e U N  Conv ention on Contra cts f or th e Interna tiona l Sa le of  G ood s.  Sup p lier irrev oca b ly 
consents to th e p ersona l j urisd iction of  th e sta te a nd  f ed era l courts in a nd  f or N ew South  W a les, 
A ustra lia , a nd  irrev oca b ly wa iv es a ny cla im  it m a y h a v e th a t a ny p roceed ing s b roug h t in such  courts h a v e 
b een b roug h t in a n inconv enient f orum . 
1 7 . G E NE RAL  

1 7.1  A ny notice to b e g iv en und er th e Purch a se O rd er will b e in writing  a nd  a d d ressed  to th e 
p a rty a t th e a d d ress sta ted  in th e f ront of  th e Purch a se O rd er.  N otices will b e d eem ed  g iv en a nd  ef f ectiv e 
( i) if  p ersona lly d eliv ered , up on d eliv ery, ( ii) if  sent b y a n ov ernig h t serv ice with  tra cking  ca p a b ilities, up on 
receip t; ( iii) if  sent b y f a x  or electronic m a il, a t such  tim e a s th e p a rty wh ich  sent th e notice receiv es 
conf irm a tion of  receip t b y th e a p p lica b le m eth od  of  tra nsm itta l; or ( iv ) if  sent b y certif ied  or reg istered  m a il, 
with in f iv e d a ys of  d ep osit in th e m a il. 
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1 7.2  If  th ere is a  conf lict b etween or a m ong  th e Purch a se O rd er a nd  a ny d ocum ents a tta ch ed  
to a nd  incorp ora ted  b y ref erence, th e conf lict will b e resolv ed  a s f ollows: 

1 7.2 .1  A  conf lict b etween th e term s of  th e Purch a se O rd er a nd  th ose set f orth  in a n 
ex h ib it or h yp erlink will b e resolv ed  in f a v or of  th e Purch a se O rd er.   

1 7.2 .2  A  conf lict b etween th e term s of  th e Purch a se O rd er a nd  th ose set f orth  in a n 
SO W  will b e resolv ed  in f a v or of  th e SO W . 

1 7.2 .3 A  conf lict b etween th e term s of  a n ex h ib it or h yp erlink a nd  th ose set f orth  in a n 
SO W  will b e resolv ed  in f a v or of  th e SO W . 

1 7.3 If  a ny court of  com p etent j urisd iction h old s th a t a ny p rov ision of  th e Purch a se O rd er is 
illeg a l, inv a lid , or unenf orcea b le, th e leg a lity, v a lid ity, a nd  enf orcea b ility of  th e rem a ining  p rov isions of  th e 
Purch a se O rd er will not b e a f f ected  or im p a ired , a nd  a ll rem a ining  term s of  th is Purch a se O rd er rem a in in 
f ull f orce a nd  ef f ect, p rov id ed  th a t th is p rov ision sh a ll not b e a p p lied  to d ef ea t th e intent of  th e p a rties. 

1 7.4  A  p a rty’s election not to insist on strict p erf orm a nce of  a ny req uirem ent of  th e Purch a se 
O rd er will not op era te or b e construed  to wa iv e a ny f uture om ission or b rea ch , or a ny oth er p rov ision of  
th e Purch a se O rd er. 


