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STANDARD TE RM S AND C O NDI TI O NS O F  P U RC H ASE  – TH AI L AND. 

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

T h e p ur ch ase or der , tog eth er  with  th ese ter m s and conditions, and any attach m ents and ex h ib its, 
sp ecif ications, dr awing s, notes, instr uctions and oth er  inf or m ation, wh eth er  p h ysically attach ed or  
incor p or ated b y r ef er ence ( collectiv ely th e “Pur ch ase O r der ” ), constitutes th e entir e and ex clusiv e 
ag r eem ent b etween th e Cisco com p any ( “Cisco” ) and th e sup p lier  ( th e “Sup p lier ” ) identif ied in th e 
Pur ch ase O r der .  Cisco’s sub m ission of  th e Pur ch ase O r der  is conditioned on Sup p lier ’s ag r eem ent th at 
any ter m s dif f er ent f r om  or  in addition to th e ter m s of  th e Pur ch ase O r der , wh eth er  com m unicated or ally 
or  contained in any p ur ch ase or der  conf ir m ation, inv oice, ack nowledg em ent, r elease, accep tance or  oth er  
wr itten cor r esp ondence, ir r esp ectiv e of  th e tim ing , sh all not f or m  a p ar t of  th e Pur ch ase O r der , ev en if  
Sup p lier  p ur p or ts to condition its accep tance of  th e Pur ch ase O r der  on Cisco’s ag r eem ent to such  
dif f er ent or  additional ter m s.  Sup p lier ’s electr onic accep tance, ack nowledg em ent of  th is Pur ch ase O r der , 
or  com m encem ent of  p er f or m ance constitutes Sup p lier ’s accep tance of  th ese ter m s and conditions.  
N otwith standing  th e f or eg oing , if  a m aster  ag r eem ent cov er ing  p r ocur em ent of  th e Pr oducts or  W or k  
descr ib ed in th e Pur ch ase O r der  ex ists b etween Sup p lier  and Cisco, th e ter m s of  such  m aster  ag r eem ent 
sh all p r ev ail ov er  any inconsistent ter m s h er ein.   
2 . DE F I NI TI O NS 

2 .1  “D eliv er ab les”  m eans th e deliv er ab les sp ecif ied in th e Pur ch ase O r der  ( and any 
Statem ent of  W or k ) to b e deliv er ed on or  b ef or e th e D eliv er y D ate. 

2 .2  “D eliv er y D ate”  m eans th e date or  dates sp ecif ied in th e Pur ch ase O r der  b y wh ich  th e 
Sup p lier  is r eq uir ed to deliv er  th e W or k . 

2 .3 “H ar m f ul Code”  m eans any sof twar e intentionally desig ned to ( i) disr up t, disab le, h ar m , or  
im p ede op er ation, or  ( ii) im p air  op er ation b ased on th e lap se of  tim e, including  b ut not lim ited to v ir uses, 
wor m s, tim e b om b s, tim e lock s, dr op -dead dev ices, access codes, secur ity k eys, b ack  door s, or  tr ap  door  
dev ices.   

2 .4  “Intellectual Pr op er ty Rig h ts”  m eans any and all tang ib le and intang ib le: ( i) cop yr ig h ts and 
oth er  r ig h ts associated with  wor k s of  auth or sh ip  th r oug h out th e wor ld, including  b ut not lim ited to 
cop yr ig h ts, neig h b or ing  r ig h ts, m or al r ig h ts, and m ask  wor k s, and all der iv ativ e wor k s th er eof ; 
( ii) tr adem ar k  and tr ade nam e r ig h ts and sim ilar  r ig h ts; ( iii) tr ade secr et r ig h ts; ( iv ) p atents, desig ns, 
alg or ith m s, utility m odels, and oth er  industr ial p r op er ty r ig h ts, and all im p r ov em ents th er eto; ( v ) all oth er  
intellectual and industr ial p r op er ty r ig h ts ( of  ev er y k ind and natur e th r oug h out th e wor ld and h owev er  
desig nated) wh eth er  ar ising  b y op er ation of  law, contr act, license, or  oth er wise; and ( v i) all r eg istr ations, 
ap p lications, r enewals, ex tensions, continuations, div isions, or  r eissues th er eof  now or  h er eaf ter  in f or ce 
( including  any r ig h ts in any of  th e f or eg oing ).   

2 .5  “Pr oducts”  m eans tang ib le g oods sp ecif ied in th e Pur ch ase O r der  to b e deliv er ed on or  
b ef or e th e D eliv er y D ate.   

2 .6 “Ser v ices”  m eans th e ser v ices th at Sup p lier  is to p er f or m  f or  Cisco sp ecif ied in th e 
Pur ch ase O r der .   

2 .7 “Statem ent of  W or k ”  or  “SO W ”  m eans th e docum ent sp ecif ying , with out lim itation, th e 
scop e, ob j ectiv e, and tim e f r am e of  th e W or k  th at Sup p lier  will p er f or m  f or  Cisco. 
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2 .8  “Sub contr actor ”  m eans a th ir d p ar ty p er f or m ing  W or k  under  an ag r eem ent ( a 
“Sub contr act” ) with  Sup p lier . 

2 .9  “Sup p lier  Per sonnel”  m eans Sup p lier ’s em p loyees, consultants, ag ents, indep endent 
contr actor s and Sub contr actor s. 

2 .1 0  “T h ir d Par ty Intellectual Pr op er ty”  m eans th e Intellectual Pr op er ty Rig h ts of  a th ir d p ar ty 
wh ich  Sup p lier  uses or  incor p or ates into th e W or k . 

2 .1 1  “W or k ”  m eans th e D eliv er ab les, Pr oducts and Ser v ices sp ecif ied in th e Pur ch ase O r der , 
including  any 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 er f or m ance of  its ob lig ations under  Section 3 of  th e 
Pur ch ase O r der .  Sup p lier  will im m ediately notif y Cisco if  Sup p lier ’s tim ely p er f or m ance under  th e 
Pur ch ase O r der  is delayed or  is lik ely to b e delayed.  Cisco’s accep tance of  Sup p lier ’s notice will not 
constitute Cisco’s waiv er  of  any of  Sup p lier ’s ob lig ations.   

3.2  If  Sup p lier  deliv er s W or k  af ter  th e D eliv er y D ate, Cisco m ay r ej ect such  W or k .   
3.3 Cisco will h old any W or k  r ej ected under  th is Pur ch ase O r der  at Sup p lier ’s r isk  and 

ex p ense, including  stor ag e ch ar g es, wh ile awaiting  Sup p lier ’s r etur ns sh ip p ing  instr uctions.  Sup p lier  will 
b ear  all r etur n sh ip p ing  ch ar g es, including  with out lim itation, insur ance ch ar g es Cisco incur s on Sup p lier ’s 
b eh alf .  Cisco m ay, in its sole discr etion, destr oy or  sell at a p ub lic or  p r iv ate sale any r ej ected W or k  f or  
wh ich  Cisco does not r eceiv e r etur n sh ip p ing  instr uctions with in a r easonab le tim e, and ap p ly th e 
p r oceeds, if  any, f ir st towar d any stor ag e ch ar g es. 

3.4  Sup p lier  will p r eser v e, p ack , p ack ag e and h andle th e D eliv er ab les and Pr oducts so as to 
p r otect th e D eliv er ab les and Pr oducts f r om  loss or  dam ag e and in accor dance with  b est com m er cial 
p r actices in th e ab sence of  any sp ecif ications Cisco m ay p r ov ide.  W ith out lim iting  th e f or eg oing , Sup p lier  
sh all ob ser v e th e r eq uir em ents of  any local laws and r eg ulations r elating  to h az ar dous wor k , including , 
with out lim itation, with  r esp ect to its accom p anying  inf or m ation, p ack ing , lab eling , r ep or ting , car r iag e and 
disp osal.   

3.5  Sup p lier  will include with  each  deliv er y of  Pr oducts a p ack ing  list identif ying  th e Pur ch ase 
O r der  num b er , th e Cisco p ar t num b er  f or  each  of  th e Pr oducts ( if  ap p licab le), a descr ip tion and th e 
q uantity of  each  of  th e Pr oducts, and th e date of  sh ip m ent.   

3.6 U nless Cisco ex p r essly instr ucts oth er wise, dom estic Sup p lier  will deliv er  all W or k  to 
Cisco’s p lant at th e addr ess set f or th  in th e Pur ch ase O r der .  D om estic seller  assum es r esp onsib ility f or  
all sh ip p ing  and deliv er y ch ar g es.  Risk  of  loss f or  th e D eliv er ab les and Pr oducts does not p ass to Cisco 
until accep tance in accor dance with  Section 6. 

3.7 U nless Cisco ex p r essly instr ucts oth er wise, inter national Sup p lier  will deliv er  all W or k  
F CA ( Incoter m s 2 0 0 0 ) to Cisco’s selected car r ier . Inter national seller  assum es r esp onsib ility f or  dom estic 
tr ansp or t to Cisco’s selected car r ier , ex p or t docum entation including  p r ov iding  a com m er cial inv oice, 
ex p or t clear ance p er m its, ex p or t p ack ag ing  and or  cr ating . O nce r eceiv ed at Cisco’s selected car r ier , 
Cisco will b e r esp onsib le f or  all oth er  car r iag e, f r eig h t, insur ance, custom s f ees, duties and im p or t tax es.  
U p on r eceip t at Cisco’s p lant at th e addr ess set f or th  in th e p ur ch ase or der  Cisco will insp ect and accep t 
in accor dance with  section 6.   
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4 . P RI C E  AND P AY M E NT 

4 .1  U nless oth er wise sp ecif ied in th e Pur ch ase O r der , th e p r ice f or  th e W or k : ( i) includes all 
g oods and ser v ices tax  and all oth er  sales tax , wh ich  sh all sep er ately b e r ef lected on th e Pur ch ase O r der  
and inv oice, to b e p aid b y Cisco to th e Sup p lier . T h e p r ice includes any and all r ev enue tax es to b e b or ne 
b y th e Sup p lier ; ( ii) b e sub j ect to any ap p licab le with h olding  tax ( es) lev ied b y th e laws of  th e local 
auth or ities to wh ich  Cisco sh all adh er e to and Cisco sh all with h old th e ap p r op r iate am ount of  any such  
with h olding  tax ( es) ap p licab le f r om  any am ount p ayab le to th e Sup p lier .     

4 .2  Cisco will m ak e p aym ent to th e Sup p lier  with in 30  days f ollowing  th e later  of :  ( i) th e 
D eliv er y D ate; ( ii) th e date of  Cisco’s accep tance of  all of  th e W or k ; or  ( iii) Cisco’s r eceip t of  a p r op er ly 
p r ep ar ed inv oice.  A p r op er ly p r ep ar ed inv oice m ust include th e Pur ch ase O r der  num b er  and, if  r eq uir ed 
in th e Pur ch ase O r der , Sup p lier ’s cer tif ication of  conf or m ance of  th e W or k  to th e r eq uir em ents.  Paym ent 
will b e in th e cur r ency of  th e countr y in wh ich  th e Cisco entity or  af f iliate identif ied in th e Pur ch ase O r der  
is located, unless th e p r ice set f or th  in th e Pur ch ase O r der  is in a dif f er ent cur r ency.  Cisco m ay, at any 
tim e, set-of f  any am ounts Sup p lier  owes Cisco ag ainst any am ounts Cisco owes to Sup p lier  or  any of  its 
af f iliated com p anies. 
5 . O W NE RSH I P  AND L I C E NSE  

5 .1  Cisco is th e sole and ex clusiv e owner  of  all D eliv er ab les.  Sup p lier  ir r ev ocab ly assig ns 
and tr ansf er s to Cisco all of  its wor ldwide r ig h t and title to, and inter est in, th e D eliv er ab les, including  all 
associated Intellectual Pr op er ty Rig h ts.  

5 .2  N otwith standing  Section  5 .1 , Sup p lier  g r ants to Cisco a non-ex clusiv e, wor ldwide, 
r oyalty-f r ee, ir r ev ocab le, p er p etual, tr ansf er ab le, sub licenseab le license to any Intellectual Pr op er ty 
Rig h ts in th e D eliv er ab les wh ich  ar ose outside th e scop e of  th e Pur ch ase O r der  to th e ex tent necessar y 
f or  Cisco to ex er cise its r ig h ts in th e D eliv er ab les as r easonab ly contem p lated b y th e Pur ch ase O r der .  

5 .3 Sup p lier  g r ants to Cisco a non-ex clusiv e, wor ldwide, r oyalty-f r ee, ir r ev ocab le, p er p etual, 
tr ansf er ab le, sub licenseab le license to any Intellectual Pr op er ty Rig h ts in Pr oducts or  Ser v ices wh ich  ar e 
necessar y f or  Cisco to use, im p or t, cop y, ex ecute, r ep r oduce, disp lay, p er f or m , and distr ib ute cop ies of  
and m odif y ( including  cr eating  im p r ov em ents and der iv ativ e wor k s b ased on) th e Pr oducts or  Ser v ices.   
6 . I NSP E C TI O N AND AC C E P TANC E  

Cisco m ay r ej ect any or  all of  th e W or k  wh ich  does not conf or m  to th e ap p licab le r eq uir em ents with in 1 0  
b usiness days of  Sup p lier ’s deliv er y of  th e W or k .  At Cisco’s op tion, Cisco m ay ( i) r etur n th e non-
conf or m ing  W or k  to Sup p lier  f or  a r ef und or  cr edit; ( ii) r eq uir es Sup p lier  to r ep lace th e non-conf or m ing  
W or k ; or  ( iii) r ep air  th e non-conf or m ing  W or k  so th at it m eets th e r eq uir em ents.  As an alter nativ e to ( i) 
th r oug h  ( iii), Cisco m ay accep t th e non-conf or m ing  W or k  conditioned on Sup p lier  p r ov iding  a r ef und or  
cr edit in an am ount Cisco r easonab ly deter m ines to r ep r esent th e dim inish ed v alue of  th e non-conf or m ing  
W or k .  Cisco’s p aym ent to Sup p lier  f or  W or k  p r ior  to Cisco’s tim ely r ej ection of  such  W or k  as non-
conf or m ing  will not b e deem ed as accep tance b y Cisco. 
7 . C H ANG E S 

7.1  As used in th is Section 7, “Ch ang e”  m eans a ch ang e Cisco dir ects or  causes with in th e 
g ener al scop e of  th is Ag r eem ent, th e ap p licab le SO W  or  b oth . 

7.2  Cisco, b y wr itten or der  ( “Ch ang e O r der ” ), m ay m ak e Ch ang es in accor dance with  th is 
Section 7. 
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7.3 If  Sup p lier  asser ts th at Cisco h as dir ected or  caused a Ch ang e to th e cost of  or  tim e f or  
p er f or m ance f or  wh ich  Cisco h as not issued a Ch ang e O r der , Sup p lier  will p r om p tly notif y Cisco in wr iting  
of  th e Ch ang e, p r ov iding  ( i) a descr ip tion of  th e action or  inaction asser ted to h av e caused th e Ch ang e; 
( ii) an estim ate of  th e eq uitab le adj ustm ent th at would b e r eq uir ed f or  Sup p lier  to p er f or m  th e Ch ang ed 
W or k ; and ( iii) a date no less th an 30  days f r om  th e date of  notice b y wh ich  Cisco m ust r esp ond to 
Sup p lier ’s notice so th at Sup p lier  m ay p r oceed with  th e W or k  unch ang ed.  Cisco will ev aluate Sup p lier ’s 
notice of  Ch ang e in g ood f aith , and if  Cisco ag r ees th at it h as m ade a constr uctiv e ch ang e, Cisco will 
issue a Ch ang e O r der  to Sup p lier . 

7.4  Sup p lier  sh all, as p r om p tly as p r acticab le, af ter  g iv ing  th e notice of  th e Ch ang e, or  with in 
1 0  days of  r eceiv ing  a Ch ang e O r der , sub m it a r eq uest f or  eq uitab le adj ustm ent sp ecif ying  th e 
adj ustm ent in th e p r ice or  tim e f or  p er f or m ance r esulting  f r om  th e Ch ang e.   

7.5  T h e p ar ties sh all neg otiate an am endm ent to th e ap p licab le SO W  to incor p or ate a 
Ch ang e O r der  p r ov iding  f or  an eq uitab le adj ustm ent to th e p r ice, tim e f or  p er f or m ance, or  b oth . 

7.6 Sup p lier  will p r oceed with  th e Ch ang ed W or k  as dir ected, notwith standing  th at th e p ar ties 
h av e not neg otiated th e am endm ent to th is Ag r eem ent or  th e ap p licab le SO W  to incor p or ate th e 
eq uitab le adj ustm ent. 
8 . RE P RE SE NTATI O NS AND W ARRANTI E S 

8 .1  Sup p lier  r ep r esents and war r ants th at ( i) it h as th e f ull p ower  to enter  into th e Pur ch ase 
O r der  and to p er f or m  its ob lig ations under  th e Pur ch ase O r der ; ( ii) it h as th e r ig h t and unr estr icted ab ility 
to assig n th e W or k  to Cisco including , with out lim itation, th e r ig h t to assig n any W or k  p er f or m ed b y 
Sup p lier  Per sonnel and Sub contr actor s; ( iii) th e W or k , and Cisco’s use of  th e W or k , do not and will not 
inf r ing e up on any th ir d p ar ty’s Intellectual Pr op er ty Rig h ts, r ig h t of  p ub licity or  p r iv acy, or  any oth er  
p r op r ietar y r ig h ts, wh eth er  contr actual, statutor y or  com m on law; ( iv ) Sup p lier  will not disclose to Cisco, 
b r ing  onto Cisco' s p r em ises, or  induce Cisco to use any conf idential or  p r op r ietar y inf or m ation th at 
b elong s to anyone oth er  th an Cisco or  Sup p lier  wh ich  is not cov er ed b y a non-disclosur e ag r eem ent 
b etween Cisco and Sup p lier ; ( v ) Sof twar e sup p lied b y Sup p lier  does not contain any H ar m f ul Code; 
( v i) Sup p lier ’s W or k  conf or m s to Cisco’s sp ecif ications, Sup p lier ’s q uotation or  p r op osal, and Sup p lier ’s 
b r och ur es or  catalog s, and if  none of  th e f or eg oing  is ap p licab le, th en such  W or k  is suitab le f or  th e 
intended use; and ( v ii) no Pr oducts contain or  include com p onents ( a) containing  PCB ’ ( p olych lor inated 
b ip h enyls) ch em ical sub stances, ( b ) m anuf actur ed using  a cadm ium  p lating  p r ocess or  contain a 
ch em ical sub stance or  m ix tur e th at is or  b ecom es sub j ect to a r ep or ting  r eq uir em ent under  Section 8 ( e) 
of  th e T ox ic Sub stances Contr ol Act in th e U nited States of  Am er ica, 1 5  U .S.C. Section 2 60 7( e), as in 
ef f ect at tim e of  sh ip m ent.   

8 .2  Cisco war r ants and r ep r esents to Sup p lier  th at it h as th e f ull p ower  to enter  into th e 
Pur ch ase O r der  and to p er f or m  its ob lig ations under  th e Pur ch ase O r der . 

8 .3 T O  T H E  E X T E N T  AL L O W E D  B Y  APPL ICAB L E  L AW , N O  O T H E R W ARRAN T IE S ARE  
M AD 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 ARRAN T IE S O F  
M E RCH AN T AB IL IT Y  AN D  F IT N E SS F O R A PART ICU L AR PU RPO SE . 
9 . ASSI G NM E NT AND SU B C O NTRAC TI NG  

9 .1  Sup p lier  m ay not assig n any of  its r ig h ts or  deleg ate any of  its ob lig ations under  th e 
Pur ch ase O r der  with out Cisco’s p r ior  wr itten consent, wh ich  Cisco will not unr easonab ly with h old.  Cisco 
m ay, at its op tion, v oid any attem p ted assig nm ent or  deleg ation under tak en with out Cisco' s p r ior  wr itten 
consent.   
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9 .2  Sup p lier  m ay not sub contr act any of  its r ig h ts or  ob lig ations under  th e Pur ch ase O r der  
with out Cisco’s p r ior  wr itten consent.  If  Cisco consents to th e use of  a Sub contr actor , Sup p lier  will:  
( i) g uar antee and will r em ain liab le f or  th e p er f or m ance of  all sub contr acted ob lig ations; ( ii) indem nif y 
Cisco f or  all dam ag es and costs of  any k ind, sub j ect to th e lim itations in Section 1 2  ( Indem nif ication), 
incur r ed b y Cisco or  any th ir d p ar ty and caused b y th e acts and om issions of  Sup p lier ’s Sub contr actor s’ 
and ( iii) m ak e all p aym ents to its Sub contr actor s.  If  Sup p lier  f ails to tim ely p ay a Sub contr actor  f or  wor k  
p er f or m ed, Cisco will h av e th e r ig h t, b ut not th e ob lig ation, to p ay th e Sub contr actor  and of f set any 
am ount due to Sup p lier  b y any am ount p aid to th e Sub contr actor .  Sup p lier  will def end, indem nif y and 
h old Cisco h ar m less f or  all dam ag es and costs of  any k ind, with out lim itation, incur r ed b y Cisco and 
caused b y Sup p lier ’s f ailur e to p ay a Sub contr actor . 

9 .3 T o th e ex tent allowed b y ap p licab le law, no p er son wh o is not a p ar ty to Pur ch ase O r der  
sh all b e entitled to enf or ce or  tak e th e b enef it of  any of  its ter m s wh eth er  as a r esult of  ap p licab le 
leg islation, custom  or  oth er wise. 
1 0 . TE RM  AND TE RM I NATI O N 

1 0 .1  T h e Pur ch ase O r der  will r em ain in ef f ect with  r esp ect to any SO W  alr eady issued p r ior  to 
ex p ir ation of  th e ter m  of  th e Pur ch ase O r der  until such  SO W  is eith er  ter m inated or  th e W or k  is com p leted 
and accep ted.   

1 0 .2  Cisco m ay ter m inate th is Pur ch ase O r der , any SO W , or  b oth  at any tim e, f or  no r eason or  
f or  any r eason, up on 1 5  days wr itten notice to Sup p lier .  U p on r eceip t of  notice of  such  ter m ination, 
Sup p lier  will inf or m  Cisco of  th e ex tent to wh ich  it h as com p leted p er f or m ance as of  th e date of  th e notice, 
and Sup p lier  will collect and deliv er  to Cisco wh atev er  W or k  th en ex ists.  Cisco will p ay Sup p lier  f or  all 
W or k  p er f or m ed and accep ted th r oug h  th e ef f ectiv e date of  th e ter m ination, p r ov ided th at Cisco will not 
b e ob lig ated to p ay any m or e th an th e p aym ent th at would h av e b ecom e due h ad Sup p lier  com p leted and 
Cisco h ad accep ted th e W or k .  Cisco will h av e no f ur th er  p aym ent ob lig ation in connection with  any 
ter m ination.   

1 0 .3 E ith er  p ar ty m ay ter m inate th e Pur ch ase O r der , any SO W  or  b oth , im m ediately b y 
deliv er ing  wr itten notice to th e oth er  p ar ty up on th e occur r ence of  any of  th e f ollowing  ev ents: ( i) a 
r eceiv er  is ap p ointed f or  eith er  p ar ty or  its p r op er ty; ( ii) eith er  m ak es a g ener al assig nm ent f or  th e b enef it 
of  its cr editor s; ( iii) eith er  p ar ty com m ences, or  h as com m enced ag ainst it, p r oceeding s under  any 
b ank r up tcy, insolv ency or  deb tor ' s r elief  law, if  such  p r oceeding s ar e not dism issed with in 60  days; or  ( iv ) 
eith er  p ar ty is liq uidating , dissolv ing , or  ceasing  to do b usiness in th e or dinar y cour se. 

1 0 .4  Cisco m ay im m ediately ter m inate th e Pur ch ase O r der  up on wr itten notice to Sup p lier  if  
th er e is a ch ang e in owner sh ip  r ep r esenting  2 0  p er cent or  m or e of  th e eq uity owner sh ip  of  Sup p lier . 

1 0 .5  E ith er  p ar ty m ay ter m inate th is Pur ch ase O r der , any SO W  or  b oth , im m ediately b y 
deliv er ing  wr itten notice to th e oth er  p ar ty f or  any m ater ial b r each  not cur ed with in 30  days of  r eceip t of  
notice of  th e b r each .  Cisco sh all h av e no f ur th er  p aym ent ob lig ation to Sup p lier  under  any ter m inated 
SO W  if  Cisco ter m inates th e SO W  under  th is Section 1 0 .5 .    

1 0 .6 Any ob lig ations or  duties wh ich , b y th eir  natur e, ex tend b eyond th e ex p ir ation or  
ter m ination of  th e Pur ch ase O r der  sh all sur v iv e th e ex p ir ation or  ter m ination of  th e Pur ch ase O r der . 
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 and Sup p lier  h av e enter ed into a N on-D isclosur e Ag r eem ent ( “N D A” ) wh ich  
cov er s disclosur e of  conf idential inf or m ation under  th e Pur ch ase O r der , and if  th e ter m  of  th e N D A 
ex p ir es b ef or e th e ex p ir ation or  ter m ination of  th e Pur ch ase O r der , th en th e ter m  of  th e N D A sh all b e 
autom atically ex tended to m atch  th e ter m  of  th e Pur ch ase O r der .  
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1 1 .2  T h e p ar ties sh all tr eat th e ter m s, conditions, and ex istence of  th e Pur ch ase O r der  as 
Conf idential Inf or m ation as def ined in th e N D A. 

1 1 .3 Sup p lier  sh all ob tain Cisco’s wr itten consent p r ior  to any p ub lication, p r esentation, p ub lic 
announcem ent, or  p r ess r elease concer ning  its r elationsh ip  as a sup p lier  to Cisco. 
1 2 . I NDE M NI F I C ATI O N 

1 2 .1  As used in th is Section 1 2 , a “Claim ”  is any claim , dem and, loss, dam ag e, liab ility, cost or  
ex p ense ( including  p r of essional f ees and costs as incur r ed) f or  wh ich  one p ar ty ( th e “Indem nif ying  Par ty” ) 
m ay b e ob lig ated to def end, indem nif y and h old th e oth er  p ar ty ( th e “Indem nif ied Par ty” ) h ar m less.   

1 2 .2  Sup p lier  sh all def end, indem nif y and h old Cisco h ar m less f r om  and ag ainst any and all 
Claim s as incur r ed, ar ising  out of  or  in connection with  any ( i) act or  om ission of  Sup p lier  ( including  its 
Sub contr actor s) in th e p er f or m ance of  th e W or k ; or  ( ii) any inf r ing em ent of  a th ir d p ar ty’s Intellectual 
Pr op er ty Rig h ts or  any oth er  r ig h ts.  

1 2 .3 Cisco sh all indem nif y and h old Sup p lier  h ar m less f r om  and ag ainst any and all Claim s as 
incur r ed, ar ising  out of  or  in connection with : ( i) Sup p lier ’s use of  Cisco’s p r oducts or  ser v ices in 
connection with  th e W or k ; ( ii) Sup p lier ’s use of  inf or m ation or  m ater ials p r ov ided to Sup p lier  b y Cisco; or  
( iii) inf r ing em ent a th ir d p ar ty’s Intellectual Pr op er ty Rig h ts or  any oth er  r ig h ts r esulting  f r om  Sup p lier ’s 
adh er ence to Cisco’s wr itten instr uctions. 

1 2 .4  E ach  p ar ty will indem nif y and h old th e oth er  p ar ty h ar m less f r om  and ag ainst any and all 
Claim s, as incur r ed, ar ising  out of  any neg lig ent or  willf ul acts or  om issions of  th e Indem nif ying  Par ty 
wh ich  r esults in p er sonal inj ur y ( including  death ) or  dam ag e to tang ib le p r op er ty ( not including  lost or  
dam ag ed data).   

1 2 .5    T h e Indem nif ied Par ty will p r ov ide th e Indem nif ying  Par ty with  p r om p t wr itten notice of  
th e Claim  and p er m it th e Indem nif ying  Par ty to contr ol th e def ense, settlem ent, adj ustm ent, or  
com p r om ise of  any Claim .  T h e Indem nif ied Par ty m ay em p loy counsel at its own ex p ense to assist it with  
r esp ect to any Claim .  T h e Indem nif ied Par ty will h av e no auth or ity to settle any Claim  on th e 
Indem nif ying  Par ty’s b eh alf . 

1 2 .6 If  a th ir d p ar ty enj oins or  inter f er es with  Cisco’s use of  any W or k , th en in addition to 
Sup p lier ’s ob lig ations under  Section 1 2 .2 , Sup p lier  will use its b est ef f or ts to ( i) ob tain any licenses 
necessar y to p er m it Cisco to continue to use th e W or k ; ( ii) r ep lace or  m odif y th e W or k  as necessar y to 
p er m it Cisco to continue to use of  th e W or k ; or  if  ( i) and ( ii) ar e not com m er cially r easonab le, th en ( iii) 
p r om p tly r ef und to Cisco th e am ount p aid f or  any W or k  f or  wh ich  a th ir d p ar ty enj oins or  inter f er es with  
Cisco’s use of  th e W or k .  

1 2 .7 N oth ing  in th is Section sh all lim it any oth er  r em edy of  th e p ar ties. 
1 3 . L I AB I L I TY  

1 3.1  N O T W IT H ST AN D IN G  AN Y T H IN G  E L SE  IN  T H E  PU RCH ASE  O RD E R O R 
O T H E RW ISE , CISCO  W IL L  N O T  B E  L IAB 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 AT T E R O F  T H E  PU RCH ASE  O RD E R U N D E R AN Y  CO N T RACT , N E G L IG E N CE , ST RICT  L IAB IL IT Y  
O R O T H E R L E G AL  O R E Q U IT AB L E  T H E O RY  F O R AN Y  AM O U N T S IN  E X CE SS IN  T H E  AM O U N T  
CISCO  PAID  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 AN CE  
G IV IN G  RISE  T O  SU CH  L IAB IL IT Y .   

1 3.2  IN  N O  E V E N T  W IL L  CISCO  B E  L IAB L E  T O  SU PPL IE R F O R AN Y : 
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A) IN CID E N T AL , IN D IRE CT , SPE CIAL , CO N SE Q U E N T IAL  O R E X E M PL ARY  D AM AG E S, O R  

B ) D AM AG 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 AT IO N , 

ARISIN G  O U T  O F , O R IN  CO N N E CT IO N  W IT H , T H E  PU RCH ASE  O RD E R, W H E T H E R O R N O T  
CISCO  W AS AD V ISE D  O F  T H E  PO SSIB IL IT Y  O F  SU CH  D AM AG E .   

1 3.3 T H E  L IM IT AT IO N S W IL L  APPL Y  N O T W IT H ST AN D IN G  AN Y  F AIL U RE  O F  E SSE N T IAL  
PU RPO SE  O F  AN 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 ASE  O RD E R 
L IM IT S E IT H E R PART Y ' S L IAB IL IT Y  F O R B O D IL Y  IN J U RY  O F  A PE RSO N , D E AT H , O R PH Y SICAL  
D AM AG E  T O  PRO PE RT Y  O R AN Y  L IAB IL IT Y  W H ICH  CAN N O T  B E  E X CL U D E D  U N D E R APPL ICAB L E  
L AW . 
1 4 . I NSU RANC E  

Sup p lier  will secur e and m aintain insur ance p r ov iding  cov er ag e f or  liab ilities to th ir d p ar ties f or  b odily 
inj ur y ( p er sonal inj ur y) and dam ag e to p r op er ty in am ounts suf f icient to p r otect Cisco in th e ev ent of  such  
inj ur y or  dam ag e, and will b e in com p liance with  any and all laws, r eg ulations or  or der s addr essing  th e 
liab ilities of  an em p loyer  to its em p loyees f or  inj ur ies and disease suf f er ed in connection with  
em p loym ent.  Sup p lier  f ur th er  will m aintain such  additional typ es and lim its of  insur ance as is custom ar y 
f or  a com p any of  sim ilar  siz e and sim ilar  op er ations to Sup p lier  in th e j ur isdiction or  j ur isdictions in wh ich  
Sup p lier ’s op er ations tak e p lace.  
1 5 . C O M P L I ANC E  W I TH  L AW S 

Sup p lier  r ep r esents and war r ants th at it will com p ly with  all ap p licab le local and national laws and 
r eg ulations p er taining  to its p er f or m ance of  its ob lig ations under  th is Pur ch ase O r der .  In p ar ticular  and 
with out lim itation, Sup p lier  sh all not act in any f ash ion or  tak e any action th at will r ender  Cisco liab le f or  a 
v iolation of  D iv ision 70  of  th e Com m onwealth  Cr im inal Code, or  th e U .S. F or eig n Cor r up t Pr actices Act 
( “F CPA” ), wh ich  p r oh ib its th e of f er ing , g iv ing  or  p r om ising  to of f er  or  g iv e, dir ectly or  indir ectly, m oney or  
anyth ing  of  v alue to any of f icial of  a g ov er nm ent, p olitical p ar ty or  instr um entality to assist it or  Cisco in 
ob taining  or  r etaining  b usiness or  in car r ying  out th e Ser v ices.  Sup p lier ’s f ailur e to com p ly with  D iv ision 
70  of  th e Com m onwealth  Cr im inal Code or  th e F CPA sh all constitute a m ater ial b r each  of  th is Pur ch ase 
O r der . 
1 6 . G O V E RNI NG  L AW   

T h e Pur ch ase O r der  will b e constr ued in accor dance with , and all disp utes will b e g ov er ned b y, th e laws 
of  N ew South  W ales, Austr alia, with out r eg ar d to its conf lict of  laws r ules.  T h e p ar ties sp ecif ically waiv e 
ap p lication of  th e U N  Conv ention on Contr acts f or  th e Inter national Sale of  G oods.  Sup p lier  ir r ev ocab ly 
consents to th e p er sonal j ur isdiction of  th e state and f eder al cour ts in and f or  N ew South  W ales, 
Austr alia, and ir r ev ocab ly waiv es any claim  it m ay h av e th at any p r oceeding s b r oug h t in such  cour ts h av e 
b een b r oug h t in an inconv enient f or um . 
1 7 . G E NE RAL  

1 7.1  Any notice to b e g iv en under  th e Pur ch ase O r der  will b e in wr iting  and addr essed to th e 
p ar ty at th e addr ess stated in th e f r ont of  th e Pur ch ase O r der .  N otices will b e deem ed g iv en and ef f ectiv e 
( i) if  p er sonally deliv er ed, up on deliv er y, ( ii) if  sent b y an ov er nig h t ser v ice with  tr ack ing  cap ab ilities, up on 
r eceip t; ( iii) if  sent b y f ax  or  electr onic m ail, at such  tim e as th e p ar ty wh ich  sent th e notice r eceiv es 
conf ir m ation of  r eceip t b y th e ap p licab le m eth od of  tr ansm ittal; or  ( iv ) if  sent b y cer tif ied or  r eg ister ed m ail, 
with in f iv e days of  dep osit in th e m ail. 
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1 7.2  If  th er e is a conf lict b etween or  am ong  th e Pur ch ase O r der  and any docum ents attach ed 
to and incor p or ated b y r ef er ence, th e conf lict will b e r esolv ed as f ollows: 

1 7.2 .1  A conf lict b etween th e ter m s of  th e Pur ch ase O r der  and th ose set f or th  in an 
ex h ib it or  h yp er link  will b e r esolv ed in f av or  of  th e Pur ch ase O r der .   

1 7.2 .2  A conf lict b etween th e ter m s of  th e Pur ch ase O r der  and th ose set f or th  in an 
SO W  will b e r esolv ed in f av or  of  th e SO W . 

1 7.2 .3 A conf lict b etween th e ter m s of  an ex h ib it or  h yp er link  and th ose set f or th  in an 
SO W  will b e r esolv ed in f av or  of  th e SO W . 

1 7.3 If  any cour t of  com p etent j ur isdiction h olds th at any p r ov ision of  th e Pur ch ase O r der  is 
illeg al, inv alid, or  unenf or ceab le, th e leg ality, v alidity, and enf or ceab ility of  th e r em aining  p r ov isions of  th e 
Pur ch ase O r der  will not b e af f ected or  im p air ed, and all r em aining  ter m s of  th is Pur ch ase O r der  r em ain in 
f ull f or ce and ef f ect, p r ov ided th at th is p r ov ision sh all not b e ap p lied to def eat th e intent of  th e p ar ties. 

1 7.4  A p ar ty’s election not to insist on str ict p er f or m ance of  any r eq uir em ent of  th e Pur ch ase 
O r der  will not op er ate or  b e constr ued to waiv e any f utur e om ission or  b r each , or  any oth er  p r ov ision of  
th e Pur ch ase O r der . 


