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STANDARD TE RM S AND C O NDI TI O NS O F  P U RC H ASE  – AU STRAL I A 

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

T h e purc h a se order, tog eth er with  th ese term s a nd c onditions, a nd a ny a tta c h m ents a nd ex h ib its, 
spec if ic a tions, dra wing s, notes, instruc tions a nd oth er inf orm a tion, wh eth er ph ysic a lly a tta c h ed or 
inc orpora ted b y ref erenc e ( c ollec tiv ely th e “Purc h a se Order” ), c onstitutes th e entire a nd ex c lusiv e 
a g reem ent b etween th e Cisc o c om pa ny ( “Cisc o” ) a nd th e supplier ( th e “Supplier” ) identif ied in th e 
Purc h a se Order.  Cisc o’s sub m ission of  th e Purc h a se Order is c onditioned on Supplier’s a g reem ent th a t 
a ny term s dif f erent f rom  or in a ddition to th e term s of  th e Purc h a se Order, wh eth er c om m unic a ted ora lly 
or c onta ined in a ny purc h a se order c onf irm a tion, inv oic e, a c k nowledg em ent, relea se, a c c epta nc e or oth er 
written c orrespondenc e, irrespec tiv e of  th e tim ing , sh a ll not f orm  a  pa rt of  th e Purc h a se Order, ev en if  
Supplier purports to c ondition its a c c epta nc e of  th e Purc h a se Order on Cisc o’s a g reem ent to suc h  
dif f erent or a dditiona l term s.  Supplier’s elec tronic  a c c epta nc e, a c k nowledg em ent of  th is Purc h a se Order, 
or c om m enc em ent of  perf orm a nc e c onstitutes Supplier’s a c c epta nc e of  th ese term s a nd c onditions.  
N otwith sta nding  th e f oreg oing , if  a  m a ster a g reem ent c ov ering  proc urem ent of  th e Produc ts or W ork  
desc rib ed in th e Purc h a se Order ex ists b etween Supplier a nd Cisc o, th e term s of  suc h  m a ster a g reem ent 
sh a ll prev a il ov er a ny inc onsistent term s h erein.   
2 .  DE F I NI TI O NS 

2 .1  “D eliv era b les”  m ea ns th e deliv era b les spec if ied in th e Purc h a se Order ( a nd a ny 
Sta tem ent of  W ork ) to b e deliv 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 da te or da tes spec if ied in th e Purc h a se Order b y wh ic h  th e 
Supplier is req uired to deliv er th e W ork . 

2 .3 “H a rm f ul Code”  m ea ns a ny sof twa re intentiona lly desig ned to ( i) disrupt, disa b le, h a rm , or 
im pede opera tion, or ( ii) im pa ir opera tion b a sed on th e la pse of  tim e, inc luding  b ut not lim ited to v iruses, 
worm s, tim e b om b s, tim e loc k s, drop-dea d dev ic es, a c c ess c odes, sec urity k eys, b a c k  doors, or tra p door 
dev ic es.   

2 .4  “Intellec tua l Property Rig h ts”  m ea ns a ny a nd a ll ta ng ib le a nd inta ng ib le: ( i) c opyrig h ts a nd 
oth er rig h ts a ssoc ia ted with  work s of  a uth orsh ip th roug h out th e world, inc luding  b ut not lim ited to 
c opyrig h ts, neig h b oring  rig h ts, m ora l rig h ts, a nd m a sk  work s, a nd a ll deriv a tiv e work s th ereof ; 
( ii) tra dem a rk  a nd tra de na m e rig h ts a nd sim ila r rig h ts; ( iii) tra de sec ret rig h ts; ( iv ) pa tents, desig ns, 
a lg orith m s, utility m odels, a nd oth er industria l property rig h ts, a nd a ll im prov em ents th ereto; ( v ) a ll oth er 
intellec tua l a nd industria l property rig h ts ( of  ev ery k ind a nd na ture th roug h out th e world a nd h owev er 
desig na ted) wh eth er a rising  b y opera tion of  la w, c ontra c t, lic ense, or oth erwise; a nd ( v i) a ll reg istra tions, 
a pplic a tions, renewa ls, ex tensions, c ontinua tions, div isions, or reissues th ereof  now or h erea f ter in f orc e 
( inc luding  a ny rig h ts in a ny of  th e f oreg oing ).   

2 .5  “Produc ts”  m ea ns ta ng ib le g oods spec if ied in th e Purc h a se Order to b e deliv ered on or 
b ef ore th e D eliv ery D a te.   

2 .6 “Serv ic es”  m ea ns th e serv ic es th a t Supplier is to perf orm  f or Cisc o spec if ied in th e 
Purc h a se Order.   

2 .7 “Sta tem ent of  W ork ”  or “SOW ”  m ea ns th e doc um ent spec if ying , with out lim ita tion, th e 
sc ope, ob j ec tiv e, a nd tim e f ra m e of  th e W ork  th a t Supplier will perf orm  f or Cisc o. 
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2 .8  “Sub c ontra c tor”  m ea ns a  th ird pa rty perf orm ing  W ork  under a n a g reem ent ( a  
“Sub c ontra c t” ) with  Supplier. 

2 .9  “Supplier Personnel”  m ea ns Supplier’s em ployees, c onsulta nts, a g ents, independent 
c ontra c tors a nd Sub c ontra c tors. 

2 .1 0  “T h ird Pa rty Intellec tua l Property”  m ea ns th e Intellec tua l Property Rig h ts of  a  th ird pa rty 
wh ic h  Supplier uses or inc orpora tes into th e W ork . 

2 .1 1  “W ork ”  m ea ns th e D eliv era b les, Produc ts a nd Serv ic es spec if ied in th e Purc h a se Order, 
inc luding  a ny SOW .  
3 .  DE L I V E RY  

3.1  T im e is of  th e essenc e in Supplier’s perf orm a nc e of  its ob lig a tions under Sec tion 3 of  th e 
Purc h a se Order.  Supplier will im m edia tely notif y Cisc o if  Supplier’s tim ely perf orm a nc e under th e 
Purc h a se Order is dela yed or is lik ely to b e dela yed.  Cisc o’s a c c epta nc e of  Supplier’s notic e will not 
c onstitute Cisc o’s wa iv er of  a ny of  Supplier’s ob lig a tions.   

3.2  If  Supplier deliv ers W ork  a f ter th e D eliv ery D a te, Cisc o m a y rej ec t suc h  W ork .   
3.3 Cisc o will h old a ny W ork  rej ec ted under th is Purc h a se Order a t Supplier’s risk  a nd 

ex pense, inc luding  stora g e c h a rg es, wh ile a wa iting  Supplier’s returns sh ipping  instruc tions.  Supplier will 
b ea r a ll return sh ipping  c h a rg es, inc luding  with out lim ita tion, insura nc e c h a rg es Cisc o inc urs on Supplier’s 
b eh a lf .  Cisc o m a y, in its sole disc retion, destroy or sell a t a  pub lic  or priv a te sa le a ny rej ec ted W ork  f or 
wh ic h  Cisc o does not rec eiv e return sh ipping  instruc tions with in a  rea sona b le tim e, a nd a pply th e 
proc eeds, if  a ny, f irst towa rd a ny stora g e c h a rg es. 

3.4  Supplier will preserv e, pa c k , pa c k a g e a nd h a ndle th e D eliv era b les a nd Produc ts so a s to 
protec t th e D eliv era b les a nd Produc ts f rom  loss or da m a g e a nd in a c c orda nc e with  b est c om m erc ia l 
pra c tic es in th e a b senc e of  a ny spec if ic a tions Cisc o m a y prov ide.  W ith out lim iting  th e f oreg oing , Supplier 
sh a ll ob serv e th e req uirem ents of  a ny loc a l la ws a nd reg ula tions rela ting  to h a z a rdous work , inc luding , 
with out lim ita tion, with  respec t to its a c c om pa nying  inf orm a tion, pa c k ing , la b eling , reporting , c a rria g e a nd 
disposa l.   

3.5  Supplier will inc lude with  ea c h  deliv ery of  Produc ts a  pa c k ing  list identif ying  th e Purc h a se 
Order num b er, th e Cisc o pa rt num b er f or ea c h  of  th e Produc ts ( if  a pplic a b le), a  desc ription a nd th e 
q ua ntity of  ea c h  of  th e Produc ts, a nd th e da te of  sh ipm ent.   

3.6 U nless Cisc o ex pressly instruc ts oth erwise, dom estic  Supplier will deliv er a ll W ork  to 
Cisc o’s pla nt a t th e a ddress set f orth  in th e Purc h a se Order.  D om estic  seller a ssum es responsib ility f or 
a ll sh ipping  a nd deliv ery c h a rg es.  Risk  of  loss f or th e D eliv era b les a nd Produc ts does not pa ss to Cisc o 
until a c c epta nc e in a c c orda nc e with  Sec tion 6. 

3.7 U nless Cisc o ex pressly instruc ts oth erwise, interna tiona l Supplier will deliv er a ll W ork  
F CA  ( Inc oterm s 2 0 0 0 ) to Cisc o’s selec ted c a rrier. Interna tiona l seller a ssum es responsib ility f or dom estic  
tra nsport to Cisc o’s selec ted c a rrier, ex port doc um enta tion inc luding  prov iding  a  c om m erc ia l inv oic e, 
ex port c lea ra nc e perm its, ex port pa c k a g ing  a nd or c ra ting . Onc e rec eiv ed a t Cisc o’s selec ted c a rrier, 
Cisc o will b e responsib le f or a ll oth er c a rria g e, f reig h t, insura nc e, c ustom s f ees, duties a nd im port ta x es.  
U pon rec eipt a t Cisc o’s pla nt a t th e a ddress set f orth  in th e purc h a se order Cisc o will inspec t a nd a c c ept 
in a c c orda nc e with  sec tion 6.   
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4 .  P RI C E  AND P AY M E NT 

4 .1  U nless oth erwise spec if ied in th e Purc h a se Order, th e pric e f or th e W ork : ( i) ex c ludes a ll 
g oods a nd serv ic es ta x  a nd a ll oth er sa les ta x , wh ic h  ta x  sh a ll sepera tely b e ref lec ted on th e inv oic e, to 
b e pa id b y Cisc o to th e Supplier, h owev er th e pric e sh a ll inc lude a ny a nd a ll rev enue ta x es to b e b orne b y 
th e Supplier; ( ii) b e sub j ec t to a ny a pplic a b le with h olding  ta x ( es) lev ied b y th e la ws of  th e loc a l a uth orities 
to wh ic h  Cisc o sh a ll a dh ere to a nd Cisc o sh a ll with h old th e a ppropria te a m ount of  a ny suc h  with h olding  
ta x ( es) a pplic a b le f rom  a ny a m ount pa ya b le to th e Supplier.     

4 .2  Cisc o will m a k e pa ym ent to th e Supplier with in 30  da ys f ollowing  th e la ter of :  ( i) th e 
D eliv ery D a te; ( ii) th e da te of  Cisc o’s a c c epta nc e of  a ll of  th e W ork ; or ( iii) Cisc o’s rec eipt of  a  properly 
prepa red inv oic e.  A  properly prepa red inv oic e m ust inc lude th e Purc h a se Order num b er a nd, if  req uired 
in th e Purc h a se Order, Supplier’s c ertif ic a tion of  c onf orm a nc e of  th e W ork  to th e req uirem ents.  Pa ym ent 
will b e in th e c urrenc y of  th e c ountry in wh ic h  th e Cisc o entity or a f f ilia te identif ied in th e Purc h a se Order 
is loc a ted, unless th e pric e set f orth  in th e Purc h a se Order is in a  dif f erent c urrenc y.  Cisc o m a y, a t a ny 
tim e, set-of f  a ny a m ounts Supplier owes Cisc o a g a inst a ny a m ounts Cisc o owes to Supplier or a ny of  its 
a f f ilia ted c om pa nies. 
5 .  O W NE RSH I P  AND L I C E NSE  

5 .1  Cisc o is th e sole a nd ex c lusiv e owner of  a ll D eliv era b les.  Supplier irrev oc a b ly a ssig ns 
a nd tra nsf ers to Cisc o a ll of  its worldwide rig h t a nd title to, a nd interest in, th e D eliv era b les, inc luding  a ll 
a ssoc ia ted Intellec tua l Property Rig h ts.  

5 .2  N otwith sta nding  Sec tion  5 .1 , Supplier g ra nts to Cisc o a  non-ex c lusiv e, worldwide, 
roya lty-f ree, irrev oc a b le, perpetua l, tra nsf era b le, sub lic ensea b le lic ense to a ny Intellec tua l Property 
Rig h ts in th e D eliv era b les wh ic h  a rose outside th e sc ope of  th e Purc h a se Order to th e ex tent nec essa ry 
f or Cisc o to ex erc ise its rig h ts in th e D eliv era b les a s rea sona b ly c ontem pla ted b y th e Purc h a se Order.  

5 .3 Supplier g ra nts to Cisc o a  non-ex c lusiv e, worldwide, roya lty-f ree, irrev oc a b le, perpetua l, 
tra nsf era b le, sub lic ensea b le lic ense to a ny Intellec tua l Property Rig h ts in Produc ts or Serv ic es wh ic h  a re 
nec essa ry f or Cisc o to use, im port, c opy, ex ec ute, reproduc e, displa y, perf orm , a nd distrib ute c opies of  
a nd m odif y ( inc luding  c rea ting  im prov em ents a nd deriv a tiv e work s b a sed on) th e Produc ts or Serv ic es.   
6 .  I NSP E C TI O N AND AC C E P TANC E  

Cisc o m a y rej ec t a ny or a ll of  th e W ork  wh ic h  does not c onf orm  to th e a pplic a b le req uirem ents with in 1 0  
b usiness da ys of  Supplier’s deliv ery of  th e W ork .  A t Cisc o’s option, Cisc o m a y ( i) return th e non-
c onf orm ing  W ork  to Supplier f or a  ref und or c redit; ( ii) req uires Supplier to repla c e th e non-c onf orm ing  
W ork ; or ( iii) repa ir th e non-c onf 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), Cisc o m a y a c c ept th e non-c onf orm ing  W ork  c onditioned on Supplier prov iding  a  ref und or 
c redit in a n a m ount Cisc o rea sona b ly determ ines to represent th e dim inish ed v a lue of  th e non-c onf orm ing  
W ork .  Cisc o’s pa ym ent to Supplier f or W ork  prior to Cisc o’s tim ely rej ec tion of  suc h  W ork  a s non-
c onf orm ing  will not b e deem ed a s a c c epta nc e b y Cisc o. 
7 .  C H ANG E S 

7.1  A s used in th is Sec tion 7, “Ch a ng e”  m ea ns a  c h a ng e Cisc o direc ts or c a uses with in th e 
g enera l sc ope of  th is A g reem ent, th e a pplic a b le SOW  or b oth . 

7.2  Cisc o, b y written order ( “Ch a ng e Order” ), m a y m a k e Ch a ng es in a c c orda nc e with  th is 
Sec tion 7. 
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7.3 If  Supplier a sserts th a t Cisc o h a s direc ted or c a used a  Ch a ng e to th e c ost of  or tim e f or 
perf orm a nc e f or wh ic h  Cisc o h a s not issued a  Ch a ng e Order, Supplier will prom ptly notif y Cisc o in writing  
of  th e Ch a ng e, prov iding  ( i) a  desc ription of  th e a c tion or ina c tion a sserted to h a v e c a used th e Ch a ng e; 
( ii) a n estim a te of  th e eq uita b le a dj ustm ent th a t would b e req uired f or Supplier to perf orm  th e Ch a ng ed 
W ork ; a nd ( iii) a  da te no less th a n 30  da ys f rom  th e da te of  notic e b y wh ic h  Cisc o m ust respond to 
Supplier’s notic e so th a t Supplier m a y proc eed with  th e W ork  unc h a ng ed.  Cisc o will ev a lua te Supplier’s 
notic e of  Ch a ng e in g ood f a ith , a nd if  Cisc o a g rees th a t it h a s m a de a  c onstruc tiv e c h a ng e, Cisc o will 
issue a  Ch a ng e Order to Supplier. 

7.4  Supplier sh a ll, a s prom ptly a s pra c tic a b le, a f ter g iv ing  th e notic e of  th e Ch a ng e, or with in 
1 0  da ys of  rec eiv ing  a  Ch a ng e Order, sub m it a  req uest f or eq uita b le a dj ustm ent spec if ying  th e 
a dj ustm ent in th e pric e or tim e f or perf orm a nc e resulting  f rom  th e Ch a ng e.   

7.5  T h e pa rties sh a ll neg otia te a n a m endm ent to th e a pplic a b le SOW  to inc orpora te a  
Ch a ng e Order prov iding  f or a n eq uita b le a dj ustm ent to th e pric e, tim e f or perf orm a nc e, or b oth . 

7.6 Supplier will proc eed with  th e Ch a ng ed W ork  a s direc ted, notwith sta nding  th a t th e pa rties 
h a v e not neg otia ted th e a m endm ent to th is A g reem ent or th e a pplic a b le SOW  to inc orpora te th e 
eq uita b le a dj ustm ent. 
8 .  RE P RE SE NTATI O NS AND W ARRANTI E S 

8 .1  Supplier represents a nd wa rra nts th a t ( i) it h a s th e f ull power to enter into th e Purc h a se 
Order a nd to perf orm  its ob lig a tions under th e Purc h a se Order; ( ii) it h a s th e rig h t a nd unrestric ted a b ility 
to a ssig n th e W ork  to Cisc o inc luding , with out lim ita tion, th e rig h t to a ssig n a ny W ork  perf orm ed b y 
Supplier Personnel a nd Sub c ontra c tors; ( iii) th e W ork , a nd Cisc o’s use of  th e W ork , do not a nd will not 
inf ring e upon a ny th ird pa rty’s Intellec tua l Property Rig h ts, rig h t of  pub lic ity or priv a c y, or a ny oth er 
proprieta ry rig h ts, wh eth er c ontra c tua l, sta tutory or c om m on la w; ( iv ) Supplier will not disc lose to Cisc o, 
b ring  onto Cisc o' s prem ises, or induc e Cisc o to use a ny c onf identia l or proprieta ry inf orm a tion th a t 
b elong s to a nyone oth er th a n Cisc o or Supplier wh ic h  is not c ov ered b y a  non-disc losure a g reem ent 
b etween Cisc o a nd Supplier; ( v ) Sof twa re supplied b y Supplier does not c onta in a ny H a rm f ul Code; 
( v i) Supplier’s W ork  c onf orm s to Cisc o’s spec if ic a tions, Supplier’s q uota tion or proposa l, a nd Supplier’s 
b roc h ures or c a ta log s, a nd if  none of  th e f oreg oing  is a pplic a b le, th en suc h  W ork  is suita b le f or th e 
intended use; a nd ( v ii) no Produc ts c onta in or inc lude c om ponents ( a ) c onta ining  PCB ’ ( polyc h lorina ted 
b iph enyls) c h em ic a l sub sta nc es, ( b ) m a nuf a c tured using  a  c a dm ium  pla ting  proc ess or c onta in a  
c h em ic a l sub sta nc e or m ix ture th a t is or b ec om es sub j ec t to a  reporting  req uirem ent under Sec tion 8 ( e) 
of  th e T ox ic  Sub sta nc es Control A c t in th e U nited Sta tes of  A m eric a , 1 5  U .S.C. Sec tion 2 60 7( e), a s in 
ef f ec t a t tim e of  sh ipm ent.   

8 .2  Cisc o wa rra nts a nd represents to Supplier th a t it h a s th e f ull power to enter into th e 
Purc h a se Order a nd to perf orm  its ob lig a tions under th e Purc h a se Order. 

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

9 .1  Supplier m a y not a ssig n a ny of  its rig h ts or deleg a te a ny of  its ob lig a tions under th e 
Purc h a se Order with out Cisc o’s prior written c onsent, wh ic h  Cisc o will not unrea sona b ly with h old.  Cisc o 
m a y, a t its option, v oid a ny a ttem pted a ssig nm ent or deleg a tion underta k en with out Cisc o' s prior written 
c onsent.   



 

Page 5 o f  8 

R ev .  2A u gu s t 20 0 6 

9 .2  Supplier m a y not sub c ontra c t a ny of  its rig h ts or ob lig a tions under th e Purc h a se Order 
with out Cisc o’s prior written c onsent.  If  Cisc o c onsents to th e use of  a  Sub c ontra c tor, Supplier will:  
( i) g ua ra ntee a nd will rem a in lia b le f or th e perf orm a nc e of  a ll sub c ontra c ted ob lig a tions; ( ii) indem nif y 
Cisc o f or a ll da m a g es a nd c osts of  a ny k ind, sub j ec t to th e lim ita tions in Sec tion 1 2  ( Indem nif ic a tion), 
inc urred b y Cisc o or a ny th ird pa rty a nd c a used b y th e a c ts a nd om issions of  Supplier’s Sub c ontra c tors’ 
a nd ( iii) m a k e a ll pa ym ents to its Sub c ontra c tors.  If  Supplier f a ils to tim ely pa y a  Sub c ontra c tor f or work  
perf orm ed, Cisc o will h a v e th e rig h t, b ut not th e ob lig a tion, to pa y th e Sub c ontra c tor a nd of f set a ny 
a m ount due to Supplier b y a ny a m ount pa id to th e Sub c ontra c tor.  Supplier will def end, indem nif y a nd 
h old Cisc o h a rm less f or a ll da m a g es a nd c osts of  a ny k ind, with out lim ita tion, inc urred b y Cisc o a nd 
c a used b y Supplier’s f a ilure to pa y a  Sub c ontra c tor. 

9 .3 T o th e ex tent a llowed b y a pplic a b le la w, no person wh o is not a  pa rty to Purc h a se Order 
sh a ll b e entitled to enf orc e or ta k e th e b enef it of  a ny of  its term s wh eth er a s a  result of  a pplic a b le 
leg isla tion, c ustom  or oth erwise. 
1 0 .  TE RM  AND TE RM I NATI O N 

1 0 .1  T h e Purc h a se Order will rem a in in ef f ec t with  respec t to a ny SOW  a lrea dy issued prior to 
ex pira tion of  th e term  of  th e Purc h a se Order until suc h  SOW  is eith er term ina ted or th e W ork  is c om pleted 
a nd a c c epted.   

1 0 .2  Cisc o m a y term ina te th is Purc h a se Order, a ny SOW , or b oth  a t a ny tim e, f or no rea son or 
f or a ny rea son, upon 1 5  da ys written notic e to Supplier.  U pon rec eipt of  notic e of  suc h  term ina tion, 
Supplier will inf orm  Cisc o of  th e ex tent to wh ic h  it h a s c om pleted perf orm a nc e a s of  th e da te of  th e notic e, 
a nd Supplier will c ollec t a nd deliv er to Cisc o wh a tev er W ork  th en ex ists.  Cisc o will pa y Supplier f or a ll 
W ork  perf orm ed a nd a c c epted th roug h  th e ef f ec tiv e da te of  th e term ina tion, prov ided th a t Cisc o will not 
b e ob lig a ted to pa y a ny m ore th a n th e pa ym ent th a t would h a v e b ec om e due h a d Supplier c om pleted a nd 
Cisc o h a d a c c epted th e W ork .  Cisc o will h a v e no f urth er pa ym ent ob lig a tion in c onnec tion with  a ny 
term ina tion.   

1 0 .3 E ith er pa rty m a y term ina te th e Purc h a se Order, a ny SOW  or b oth , im m edia tely b y 
deliv ering  written notic e to th e oth er pa rty upon th e oc c urrenc e of  a ny of  th e f ollowing  ev ents: ( i) a  
rec eiv er is a ppointed f or eith er pa rty or its property; ( ii) eith er m a k es a  g enera l a ssig nm ent f or th e b enef it 
of  its c reditors; ( iii) eith er pa rty c om m enc es, or h a s c om m enc ed a g a inst it, proc eeding s under a ny 
b a nk ruptc y, insolv enc y or deb tor' s relief  la w, if  suc h  proc eeding s a re not dism issed with in 60  da ys; or ( iv ) 
eith er pa rty is liq uida ting , dissolv ing , or c ea sing  to do b usiness in th e ordina ry c ourse. 

1 0 .4  Cisc o m a y im m edia tely term ina te th e Purc h a se Order upon written notic e to Supplier if  
th ere is a  c h a ng e in ownersh ip representing  2 0  perc ent or m ore of  th e eq uity ownersh ip of  Supplier. 

1 0 .5  E ith er pa rty m a y term ina te th is Purc h a se Order, a ny SOW  or b oth , im m edia tely b y 
deliv ering  written notic e to th e oth er pa rty f or a ny m a teria l b rea c h  not c ured with in 30  da ys of  rec eipt of  
notic e of  th e b rea c h .  Cisc o sh a ll h a v e no f urth er pa ym ent ob lig a tion to Supplier under a ny term ina ted 
SOW  if  Cisc o term ina tes th e SOW  under th is Sec tion 1 0 .5 .    

1 0 .6 A ny ob lig a tions or duties wh ic h , b y th eir na ture, ex tend b eyond th e ex pira tion or 
term ina tion of  th e Purc h a se Order sh a ll surv iv e th e ex pira tion or term ina tion of  th e Purc h a se Order. 
1 1 .  C O NF I DE NTI AL  I NF O RM ATI O N AND P U B L I C I TY  

1 1 .1  If  Cisc o a nd Supplier h a v e entered into a  N on-D isc losure A g reem ent ( “N D A ” ) wh ic h  
c ov ers disc losure of  c onf identia l inf orm a tion under th e Purc h a se Order, a nd if  th e term  of  th e N D A  
ex pires b ef ore th e ex pira tion or term ina tion of  th e Purc h a se Order, th en th e term  of  th e N D A  sh a ll b e 
a utom a tic a lly ex tended to m a tc h  th e term  of  th e Purc h a se Order.  
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1 1 .2  T h e pa rties sh a ll trea t th e term s, c onditions, a nd ex istenc e of  th e Purc h a se Order a s 
Conf identia l Inf orm a tion a s def ined in th e N D A . 

1 1 .3 Supplier sh a ll ob ta in Cisc o’s written c onsent prior to a ny pub lic a tion, presenta tion, pub lic  
a nnounc em ent, or press relea se c onc erning  its rela tionsh ip a s a  supplier to Cisc o. 
1 2 .  I NDE M NI F I C ATI O N 

1 2 .1  A s used in th is Sec tion 1 2 , a  “Cla im ”  is a ny c la im , dem a nd, loss, da m a g e, lia b ility, c ost or 
ex pense ( inc luding  prof essiona l f ees a nd c osts a s inc urred) f or wh ic h  one pa rty ( th e “Indem nif ying  Pa rty” ) 
m a y b e ob lig a ted to def end, indem nif y a nd h old th e oth er pa rty ( th e “Indem nif ied Pa rty” ) h a rm less.   

1 2 .2  Supplier sh a ll def end, indem nif y a nd h old Cisc o h a rm less f rom  a nd a g a inst a ny a nd a ll 
Cla im s a s inc urred, a rising  out of  or in c onnec tion with  a ny ( i) a c t or om ission of  Supplier ( inc luding  its 
Sub c ontra c tors) in th e perf orm a nc e of  th e W ork ; or ( ii) a ny inf ring em ent of  a  th ird pa rty’s Intellec tua l 
Property Rig h ts or a ny oth er rig h ts.  

1 2 .3 Cisc o sh a ll indem nif y a nd h old Supplier h a rm less f rom  a nd a g a inst a ny a nd a ll Cla im s a s 
inc urred, a rising  out of  or in c onnec tion with : ( i) Supplier’s use of  Cisc o’s produc ts or serv ic es in 
c onnec tion with  th e W ork ; ( ii) Supplier’s use of  inf orm a tion or m a teria ls prov ided to Supplier b y Cisc o; or 
( iii) inf ring em ent a  th ird pa rty’s Intellec tua l Property Rig h ts or a ny oth er rig h ts resulting  f rom  Supplier’s 
a dh erenc e to Cisc o’s written instruc tions. 

1 2 .4  E a c h  pa rty will indem nif y a nd h old th e oth er pa rty h a rm less f rom  a nd a g a inst a ny a nd a ll 
Cla im s, a s inc urred, a rising  out of  a ny neg lig ent or willf ul a c ts or om issions of  th e Indem nif ying  Pa rty 
wh ic h  results in persona l inj ury ( inc luding  dea th ) or da m a g e to ta ng ib le property ( not inc luding  lost or 
da m a g ed da ta ).   

1 2 .5    T h e Indem nif ied Pa rty will prov ide th e Indem nif ying  Pa rty with  prom pt written notic e of  
th e Cla im  a nd perm it th e Indem nif ying  Pa rty to c ontrol th e def ense, settlem ent, a dj ustm ent, or 
c om prom ise of  a ny Cla im .  T h e Indem nif ied Pa rty m a y em ploy c ounsel a t its own ex pense to a ssist it with  
respec t to a ny Cla im .  T h e Indem nif ied Pa rty will h a v e no a uth ority to settle a ny Cla im  on th e 
Indem nif ying  Pa rty’s b eh a lf . 

1 2 .6 If  a  th ird pa rty enj oins or interf eres with  Cisc o’s use of  a ny W ork , th en in a ddition to 
Supplier’s ob lig a tions under Sec tion 1 2 .2 , Supplier will use its b est ef f orts to ( i) ob ta in a ny lic enses 
nec essa ry to perm it Cisc o to c ontinue to use th e W ork ; ( ii) repla c e or m odif y th e W ork  a s nec essa ry to 
perm it Cisc o to c ontinue to use of  th e W ork ; or if  ( i) a nd ( ii) a re not c om m erc ia lly rea sona b le, th en ( iii) 
prom ptly ref und to Cisc o th e a m ount pa id f or a ny W ork  f or wh ic h  a  th ird pa rty enj oins or interf eres with  
Cisc o’s use of  th e W ork .  

1 2 .7 N oth ing  in th is Sec tion sh a ll lim it a ny oth er rem edy of  th e pa rties. 
1 3 .  L I AB I L I TY  

1 3.1  N OT 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  ORD E R OR 
OT H E RW ISE , CISCO W IL L  N OT  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 OF  T H E  PU RCH A SE  ORD E R U N D E R A N Y  CON T RA CT , N E G L IG E N CE , ST RICT  L IA B IL IT Y  
OR OT H E R L E G A L  OR E Q U IT A B L E  T H E ORY  F OR A N Y  A M OU N T S IN  E X CE SS IN  T H E  A M OU N T  
CISCO PA ID  T O SU PPL IE R IN  T H E  SIX  M ON T H S PRE CE D IN G  T H E  E V E N T  OR 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 OR A N Y : 
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A ) IN CID E N T A L , IN D IRE CT , SPE CIA L , CON SE Q U E N T IA L  OR E X E M PL A RY  D A M A G E S, OR  

B ) D A M A G E S F OR L OSS OF  B U SIN E SS, PROF IT S, B U SIN E SS IN T E RRU PT ION S, OR L OSS 
OF  IN F ORM A T ION , 

A RISIN G  OU T  OF , OR IN  CON N E CT ION  W IT H , T H E  PU RCH A SE  ORD E R, W H E T H E R OR N OT  
CISCO W A S A D V ISE D  OF  T H E  POSSIB IL IT Y  OF  SU CH  D A M A G E .   

1 3.3 T H E  L IM IT A T ION S W IL L  A PPL Y  N OT W IT H ST A N D IN G  A N Y  F A IL U RE  OF  E SSE N T IA L  
PU RPOSE  OF  A N Y  L IM IT E D  RE M E D Y  PROV ID E D  H E RE IN .  N OT H IN G  IN  T H E  PU RCH A SE  ORD E R 
L IM IT S E IT H E R PA RT Y ' S L IA B IL IT Y  F OR B OD IL Y  IN J U RY  OF  A  PE RSON , D E A T H , OR PH Y SICA L  
D A M A G E  T O PROPE RT Y  OR A N Y  L IA B IL IT Y  W H ICH  CA N N OT  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  

Supplier will sec ure a nd m a inta in insura nc e prov iding  c ov era g e f or lia b ilities to th ird pa rties f or b odily 
inj ury ( persona l inj ury) a nd da m a g e to property in a m ounts suf f ic ient to protec t Cisc o in th e ev ent of  suc h  
inj ury or da m a g e, a nd will b e in c om plia nc e with  a ny a nd a ll la ws, reg ula tions or orders a ddressing  th e 
lia b ilities of  a n em ployer to its em ployees f or inj uries a nd disea se suf f ered in c onnec tion with  
em ploym ent.  Supplier f urth er will m a inta in suc h  a dditiona l types a nd lim its of  insura nc e a s is c ustom a ry 
f or a  c om pa ny of  sim ila r siz e a nd sim ila r opera tions to Supplier in th e j urisdic tion or j urisdic tions in wh ic h  
Supplier’s opera tions ta k e pla c e.  
1 5 .  C O M P L I ANC E  W I TH  L AW S 

Supplier represents a nd wa rra nts th a t it will c om ply with  a ll a pplic a b le loc a l a nd na tiona l la ws a nd 
reg ula tions perta ining  to its perf orm a nc e of  its ob lig a tions under th is Purc h a se Order.  In pa rtic ula r a nd 
with out lim ita tion, Supplier sh a ll not a c t in a ny f a sh ion or ta k e a ny a c tion th a t will render Cisc o lia b le f or a  
v iola tion of  th e U .S. F oreig n Corrupt Pra c tic es A c t ( “F CPA ” ), wh ic h  proh ib its th e of f ering , g iv ing  or 
prom ising  to of f er or g iv e, direc tly or indirec tly, m oney or a nyth ing  of  v a lue to a ny of f ic ia l of  a  g ov ernm ent, 
politic a l pa rty or instrum enta lity to a ssist it or Cisc o in ob ta ining  or reta ining  b usiness or in c a rrying  out th e 
Serv ic es.  Supplier’s f a ilure to c om ply with  th e F CPA  sh a ll c onstitute a  m a teria l b rea c h  of  th is Purc h a se 
Order. 
1 6 .    G O V E RNI NG  L AW   

T h e Purc h a se Order will b e c onstrued in a c c orda nc e with , a nd a ll disputes 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 c onf lic t of  la ws rules.  T h e pa rties spec if ic a lly wa iv e 
a pplic a tion of  th e U N  Conv ention on Contra c ts f or th e Interna tiona l Sa le of  G oods.  Supplier irrev oc a b ly 
c onsents to th e persona l j urisdic tion of  th e sta te a nd f edera l c ourts in a nd f or N ew South  W a les, 
A ustra lia , a nd irrev oc a b ly wa iv es a ny c la im  it m a y h a v e th a t a ny proc eeding s b roug h t in suc h  c ourts h a v e 
b een b roug h t in a n inc onv enient f orum . 
1 7 .   G E NE RAL  

1 7.1  A ny notic e to b e g iv en under th e Purc h a se Order will b e in writing  a nd a ddressed to th e 
pa rty a t th e a ddress sta ted in th e f ront of  th e Purc h a se Order.  N otic es will b e deem ed g iv en a nd 
ef f ec tiv e ( i) if  persona lly deliv ered, upon deliv ery, ( ii) if  sent b y a n ov ernig h t serv ic e with  tra c k ing  
c a pa b ilities, upon rec eipt; ( iii) if  sent b y f a x  or elec tronic  m a il, a t suc h  tim e a s th e pa rty wh ic h  sent 
th e notic e rec eiv es c onf irm a tion of  rec eipt b y th e a pplic a b le m eth od of  tra nsm itta l; or ( iv ) if  sent 
b y c ertif ied or reg istered m a il, with in f iv e da ys of  deposit in th e m a il. 
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1 7.2  If  th ere is a  c onf lic t b etween or a m ong  th e Purc h a se Order a nd a ny doc um ents a tta c h ed 
to a nd inc orpora ted b y ref erenc e, th e c onf lic t will b e resolv ed a s f ollows: 

1 7.2 .1  A  c onf lic t b etween th e term s of  th e Purc h a se Order a nd th ose set f orth  in a n 
ex h ib it or h yperlink  will b e resolv ed in f a v or of  th e Purc h a se Order.   
1 7.2 .2  A  c onf lic t b etween th e term s of  th e Purc h a se Order a nd th ose set f orth  in a n 
SOW  will b e resolv ed in f a v or of  th e SOW . 
1 7.2 .3. A  c onf lic t b etween th e term s of  a n ex h ib it or h yperlink  a nd th ose set f orth  in a n 
SOW  will b e resolv ed in f a v or of  th e SOW . 

1 7.3 If  a ny c ourt of  c om petent j urisdic tion h olds th a t a ny prov ision of  th e Purc h a se Order is 
illeg a l, inv a lid, or unenf orc ea b le, th e leg a lity, v a lidity, a nd enf orc ea b ility of  th e rem a ining  
prov isions of  th e Purc h a se Order will not b e a f f ec ted or im pa ired, a nd a ll rem a ining  term s of  th is 
Purc h a se Order rem a in in f ull f orc e a nd ef f ec t, prov ided th a t th is prov ision sh a ll not b e a pplied to 
def ea t th e intent of  th e pa rties. 
1 7.4  A  pa rty’s elec tion not to insist on stric t perf orm a nc e of  a ny req uirem ent of  th e Purc h a se 
Order will not opera te or b e c onstrued to wa iv e a ny f uture om ission or b rea c h , or a ny oth er 
prov ision of  th e Purc h a se Order. 


