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

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

T h e p ur c h a se or der , tog eth er  with  th ese ter m s a nd c onditions, a nd a ny  a tta c h m ents a nd ex h ib its, 
sp ec if ic a tions, dr a wing s, notes, instr uc tions a nd oth er  inf or m a tion, wh eth er  p h y sic a lly  a tta c h ed or  
inc or p or a ted b y  r ef er enc e ( c ollec tiv ely  th e “Pur c h a se O r der ” ), c onstitutes th e entir e a nd ex c lusiv e 
a g r eem ent b etween th e Cisc o c om p a ny  ( “Cisc o” ) a nd th e sup p lier  ( th e “Sup p lier ” ) identif ied in th e 
Pur c h a se O r der .  Cisc o’s sub m ission of  th e Pur c h a se O r der  is c onditioned on Sup p lier ’s a g r eem ent th a t 
a ny  ter m s dif f er ent f r om  or  in a ddition to th e ter m s of  th e Pur c h a se O r der , wh eth er  c om m unic a ted or a lly  
or  c onta ined in a ny  p ur c h a se or der  c onf ir m a tion, inv oic e, a c k nowledg em ent, r elea se, a c c ep ta nc e or  oth er  
wr itten c or r esp ondenc e, ir r esp ec tiv e of  th e tim ing , sh a ll not f or m  a  p a r t of  th e Pur c h a se O r der , ev en if  
Sup p lier  p ur p or ts to c ondition its a c c ep ta nc e of  th e Pur c h a se O r der  on Cisc o’s a g r eem ent to suc h  
dif f er ent or  a dditiona l ter m s.  Sup p lier ’s elec tr onic  a c c ep ta nc e, a c k nowledg em ent of  th is Pur c h a se O r der , 
or  c om m enc em ent of  p er f or m a nc e c onstitutes Sup p lier ’s a c c ep ta nc e of  th ese ter m s a nd c onditions.  
N otwith sta nding  th e f or eg oing , if  a  m a ster  a g r eem ent c ov er ing  p r oc ur em ent of  th e Pr oduc ts or  W or k  
desc r ib ed in th e Pur c h a se O r der  ex ists b etween Sup p lier  a nd Cisc o, th e ter m s of  suc h  m a ster  a g r eem ent 
sh a ll p r ev a il ov er  a ny  inc onsistent ter m s h er ein.   
2 .  DE F I NI TI O NS 

2 .1  “D eliv er a b les”  m ea ns th e deliv er a b les sp ec if ied in th e Pur c h a se O r der  ( a nd a ny  
Sta tem ent of  W or k ) to b e deliv er ed on or  b ef or e th e D eliv er y  D a te. 

2 .2  “D eliv er y  D a te”  m ea ns th e da te or  da tes sp ec if ied in th e Pur c h a se O r der  b y  wh ic h  th e 
Sup p lier  is r eq uir ed to deliv er  th e W or k . 

2 .3 “H a r m f ul Code”  m ea ns a ny  sof twa r e intentiona lly  desig ned to ( i) disr up t, disa b le, h a r m , or  
im p ede op er a tion, or  ( ii) im p a ir  op er a tion b a sed on th e la p se of  tim e, inc luding  b ut not lim ited to v ir uses, 
wor m s, tim e b om b s, tim e loc k s, dr op -dea d dev ic es, a c c ess c odes, sec ur ity  k ey s, b a c k  door s, or  tr a p  door  
dev ic es.   

2 .4  “Intellec tua l Pr op er ty  Rig h ts”  m ea ns a ny  a nd a ll ta ng ib le a nd inta ng ib le: ( i) c op y r ig h ts a nd 
oth er  r ig h ts a ssoc ia ted with  wor k s of  a uth or sh ip  th r oug h out th e wor ld, inc luding  b ut not lim ited to 
c op y r ig h ts, neig h b or ing  r ig h ts, m or a l r ig h ts, a nd m a sk  wor k s, a nd a ll der iv a tiv e wor k s th er eof ; 
( ii) tr a dem a r k  a nd tr a de na m e r ig h ts a nd sim ila r  r ig h ts; ( iii) tr a de sec r et r ig h ts; ( iv ) p a tents, desig ns, 
a lg or ith m s, utility  m odels, a nd oth er  industr ia l p r op er ty  r ig h ts, a nd a ll im p r ov em ents th er eto; ( v ) a ll oth er  
intellec tua l a nd industr ia l p r op er ty  r ig h ts ( of  ev er y  k ind a nd na tur e th r oug h out th e wor ld a nd h owev er  
desig na ted) wh eth er  a r ising  b y  op er a tion of  la w, c ontr a c t, lic ense, or  oth er wise; a nd ( v i) a ll r eg istr a tions, 
a p p lic a tions, r enewa ls, ex tensions, c ontinua tions, div isions, or  r eissues th er eof  now or  h er ea f ter  in f or c e 
( inc luding  a ny  r ig h ts in a ny  of  th e f or eg oing ).   

2 .5  “Pr oduc ts”  m ea ns ta ng ib le g oods sp ec if ied in th e Pur c h a se O r der  to b e deliv er ed on or  
b ef or e th e D eliv er y  D a te.   

2 .6 “Ser v ic es”  m ea ns th e ser v ic es th a t Sup p lier  is to p er f or m  f or  Cisc o sp ec if ied in th e 
Pur c h a se O r der .   

2 .7 “Sta tem ent of  W or k ”  or  “SO W ”  m ea ns th e doc um ent sp ec if y ing , with out lim ita tion, th e 
sc op e, ob j ec tiv e, a nd tim e f r a m e of  th e W or k  th a t Sup p lier  will p er f or m  f or  Cisc o. 
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2 .8  “Sub c ontr a c tor ”  m ea ns a  th ir d p a r ty  p er f or m ing  W or k  under  a n a g r eem ent ( a  
“Sub c ontr a c t” ) with  Sup p lier . 

2 .9  “Sup p lier  Per sonnel”  m ea ns Sup p lier ’s em p loy ees, c onsulta nts, a g ents, indep endent 
c ontr a c tor s a nd Sub c ontr a c tor s. 

2 .1 0  “T h ir d Pa r ty  Intellec tua l Pr op er ty ”  m ea ns th e Intellec tua l Pr op er ty  Rig h ts of  a  th ir d p a r ty  
wh ic h  Sup p lier  uses or  inc or p or a tes into th e W or k . 

2 .1 1  “W or k ”  m ea ns th e D eliv er a b les, Pr oduc ts a nd Ser v ic es sp ec if ied in th e Pur c h a se O r der , 
inc luding  a ny  SO W .  
3 .  DE L I V E RY  

3.1  T im e is of  th e essenc e in Sup p lier ’s p er f or m a nc e of  its ob lig a tions under  Sec tion 3 of  th e 
Pur c h a se O r der .  Sup p lier  will im m edia tely  notif y  Cisc o if  Sup p lier ’s tim ely  p er f or m a nc e under  th e 
Pur c h a se O r der  is dela y ed or  is lik ely  to b e dela y ed.  Cisc o’s a c c ep ta nc e of  Sup p lier ’s notic e will not 
c onstitute Cisc o’s wa iv er  of  a ny  of  Sup p lier ’s ob lig a tions.   

3.2  If  Sup p lier  deliv er s W or k  a f ter  th e D eliv er y  D a te, Cisc o m a y  r ej ec t suc h  W or k .   
3.3 Cisc o will h old a ny  W or k  r ej ec ted under  th is Pur c h a se O r der  a t Sup p lier ’s r isk  a nd 

ex p ense, inc luding  stor a g e c h a r g es, wh ile a wa iting  Sup p lier ’s r etur ns sh ip p ing  instr uc tions.  Sup p lier  will 
b ea r  a ll r etur n sh ip p ing  c h a r g es, inc luding  with out lim ita tion, insur a nc e c h a r g es Cisc o inc ur s on Sup p lier ’s 
b eh a lf .  Cisc o m a y , in its sole disc r etion, destr oy  or  sell a t a  p ub lic  or  p r iv a te sa le a ny  r ej ec ted W or k  f or  
wh ic h  Cisc o does not r ec eiv e r etur n sh ip p ing  instr uc tions with in a  r ea sona b le tim e, a nd a p p ly  th e 
p r oc eeds, if  a ny , f ir st towa r d a ny  stor a g e c h a r g es. 

3.4  Sup p lier  will p r eser v e, p a c k , p a c k a g e a nd h a ndle th e D eliv er a b les a nd Pr oduc ts so a s to 
p r otec t th e D eliv er a b les a nd Pr oduc ts f r om  loss or  da m a g e a nd in a c c or da nc e with  b est c om m er c ia l 
p r a c tic es in th e a b senc e of  a ny  sp ec if ic a tions Cisc o m a y  p r ov ide.  W ith out lim iting  th e f or eg oing , Sup p lier  
sh a ll ob ser v e th e r eq uir em ents of  a ny  loc a l la ws a nd r eg ula tions r ela ting  to h a z a r dous wor k , inc luding , 
with out lim ita tion, with  r esp ec t to its a c c om p a ny ing  inf or m a tion, p a c k ing , la b eling , r ep or ting , c a r r ia g e a nd 
disp osa l.   

3.5  Sup p lier  will inc lude with  ea c h  deliv er y  of  Pr oduc ts a  p a c k ing  list identif y ing  th e Pur c h a se 
O r der  num b er , th e Cisc o p a r t num b er  f or  ea c h  of  th e Pr oduc ts ( if  a p p lic a b le), a  desc r ip tion a nd th e 
q ua ntity  of  ea c h  of  th e Pr oduc ts, a nd th e da te of  sh ip m ent.   

3.6 U nless Cisc o ex p r essly  instr uc ts oth er wise, dom estic  Sup p lier  will deliv er  a ll W or k  to 
Cisc o’s p la nt a t th e a ddr ess set f or th  in th e Pur c h a se O r der .  D om estic  seller  a ssum es r esp onsib ility  f or  
a ll sh ip p ing  a nd deliv er y  c h a r g es.  Risk  of  loss f or  th e D eliv er a b les a nd Pr oduc ts does not p a ss to Cisc o 
until a c c ep ta nc e in a c c or da nc e with  Sec tion 6.   

3.7 U nless Cisc o ex p r essly  instr uc ts oth er wise, inter na tiona l Sup p lier  will deliv er  a ll W or k  
F CA  ( Inc oter m s 2 0 0 0 ) to Cisc o’s selec ted c a r r ier . Inter na tiona l seller  a ssum es r esp onsib ility  f or  dom estic  
tr a nsp or t to Cisc o’s selec ted c a r r ier , ex p or t doc um enta tion inc luding  p r ov iding  a  c om m er c ia l inv oic e, 
ex p or t c lea r a nc e p er m its, ex p or t p a c k a g ing  a nd or  c r a ting . O nc e r ec eiv ed a t Cisc o’s selec ted c a r r ier , 
Cisc o will b e r esp onsib le f or  a ll oth er  c a r r ia g e, f r eig h t, insur a nc e, c ustom s f ees, duties a nd im p or t ta x es.  
U p on r ec eip t a t Cisc o’s p la nt a t th e a ddr ess set f or th  in th e p ur c h a se or der  Cisc o will insp ec t a nd a c c ep t 
in a c c or da 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 er wise sp ec if ied in th e Pur c h a se O r der , th e p r ic e f or  th e W or k : ( i) ex c ludes a ll 
g oods a nd ser v ic es ta x  a nd a ll oth er  sa les ta x , wh ic h  ta x  sh a ll sep er a tely  b e r ef lec ted on th e inv oic e, to 
b e p a id b y  Cisc o to th e Sup p lier , h owev er  th e p r ic e sh a ll inc lude a ny  a nd a ll r ev enue ta x es to b e b or ne b y  
th e Sup p lier ; ( ii) b e sub j ec t to a ny  a p p lic 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 or ities 
to wh ic h  Cisc o sh a ll a dh er e to a nd Cisc o sh a ll with h old th e a p p r op r ia te a m ount of  a ny  suc h  with h olding  
ta x ( es) a p p lic a b le f r om  a ny  a m ount p a y a b le to th e Sup p lier .     

4 .2  Cisc o will m a k e p a y m ent to th e Sup p lier  with in 30  da y s f ollowing  th e la ter  of :  ( i) th e 
D eliv er y  D a te; ( ii) th e da te of  Cisc o’s a c c ep ta nc e of  a ll of  th e W or k ; or  ( iii) Cisc o’s r ec eip t of  a  p r op er ly  
p r ep a r ed inv oic e.  A  p r op er ly  p r ep a r ed inv oic e m ust inc lude th e Pur c h a se O r der  num b er  a nd, if  r eq uir ed 
in th e Pur c h a se O r der , Sup p lier ’s c er tif ic a tion of  c onf or m a nc e of  th e W or k  to th e r eq uir em ents.  Pa y m ent 
will b e in th e c ur r enc y  of  th e c ountr y  in wh ic h  th e Cisc o entity  or  a f f ilia te identif ied in th e Pur c h a se O r der  
is loc a ted, unless th e p r ic e set f or th  in th e Pur c h a se O r der  is in a  dif f er ent c ur r enc y .  Cisc o m a y , a t a ny  
tim e, set-of f  a ny  a m ounts Sup p lier  owes Cisc o a g a inst a ny  a m ounts Cisc o owes to Sup p lier  or  a ny  of  its 
a f f ilia ted c om p a 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 er a b les.  Sup p lier  ir r ev oc a b ly  a ssig ns 
a nd tr a nsf er s to Cisc o a ll of  its wor ldwide r ig h t a nd title to, a nd inter est in, th e D eliv er a b les, inc luding  a ll 
a ssoc ia ted Intellec tua l Pr op er ty  Rig h ts.  

5 .2  N otwith sta nding  Sec tion  5 .1 , Sup p lier  g r a nts to Cisc o a  non-ex c lusiv e, wor ldwide, 
r oy a lty -f r ee, ir r ev oc a b le, p er p etua l, tr a nsf er a b le, sub lic ensea b le lic ense to a ny  Intellec tua l Pr op er ty  
Rig h ts in th e D eliv er a b les wh ic h  a r ose outside th e sc op e of  th e Pur c h a se O r der  to th e ex tent nec essa r y  
f or  Cisc o to ex er c ise its r ig h ts in th e D eliv er a b les a s r ea sona b ly  c ontem p la ted b y  th e Pur c h a se O r der .  

5 .3 Sup p lier  g r a nts to Cisc o a  non-ex c lusiv e, wor ldwide, r oy a lty -f r ee, ir r ev oc a b le, p er p etua l, 
tr a nsf er a b le, sub lic ensea b le lic ense to a ny  Intellec tua l Pr op er ty  Rig h ts in Pr oduc ts or  Ser v ic es wh ic h  a r e 
nec essa r y  f or  Cisc o to use, im p or t, c op y , ex ec ute, r ep r oduc e, disp la y , p er f or m , a nd distr ib ute c op ies of  
a nd m odif y  ( inc luding  c r ea ting  im p r ov em ents a nd der iv a tiv e wor k s b a sed on) th e Pr oduc ts or  Ser v ic es.   
6 .  I NSP E C TI O N AND AC C E P TANC E  

Cisc o m a y  r ej ec t a ny  or  a ll of  th e W or k  wh ic h  does not c onf or m  to th e a p p lic a b le r eq uir em ents with in 1 0  
b usiness da y s of  Sup p lier ’s deliv er y  of  th e W or k .  A t Cisc o’s op tion, Cisc o m a y  ( i) r etur n th e non-
c onf or m ing  W or k  to Sup p lier  f or  a  r ef und or  c r edit; ( ii) r eq uir es Sup p lier  to r ep la c e th e non-c onf or m ing  
W or k ; or  ( iii) r ep a ir  th e non-c onf or m ing  W or k  so th a t it m eets th e r eq uir em ents.  A s a n a lter na tiv e to ( i) 
th r oug h  ( iii), Cisc o m a y  a c c ep t th e non-c onf or m ing  W or k  c onditioned on Sup p lier  p r ov iding  a  r ef und or  
c r edit in a n a m ount Cisc o r ea sona b ly  deter m ines to r ep r esent th e dim inish ed v a lue of  th e non-c onf or m ing  
W or k .  Cisc o’s p a y m ent to Sup p lier  f or  W or k  p r ior  to Cisc o’s tim ely  r ej ec tion of  suc h  W or k  a s non-
c onf or m ing  will not b e deem ed a s a c c ep ta 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 dir ec ts or  c a uses with in th e 
g ener a l sc op e of  th is A g r eem ent, th e a p p lic a b le SO W  or  b oth . 

7.2  Cisc o, b y  wr itten or der  ( “Ch a ng e O r der ” ), m a y  m a k e Ch a ng es in a c c or da nc e with  th is 
Sec tion 7. 



 

Page 4 o f  8 

R ev .  22N o v em b er 20 0 6 

7.3 If  Sup p lier  a sser ts th a t Cisc o h a s dir ec ted or  c a used a  Ch a ng e to th e c ost of  or  tim e f or  
p er f or m a nc e f or  wh ic h  Cisc o h a s not issued a  Ch a ng e O r der , Sup p lier  will p r om p tly  notif y  Cisc o in wr iting  
of  th e Ch a ng e, p r ov iding  ( i) a  desc r ip tion of  th e a c tion or  ina c tion a sser ted 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 r eq uir ed f or  Sup p lier  to p er f or m  th e Ch a ng ed 
W or k ; a nd ( iii) a  da te no less th a n 30  da y s f r om  th e da te of  notic e b y  wh ic h  Cisc o m ust r esp ond to 
Sup p lier ’s notic e so th a t Sup p lier  m a y  p r oc eed with  th e W or k  unc h a ng ed.  Cisc o will ev a lua te Sup p lier ’s 
notic e of  Ch a ng e in g ood f a ith , a nd if  Cisc o a g r ees th a t it h a s m a de a  c onstr uc tiv e c h a ng e, Cisc o will 
issue a  Ch a ng e O r der  to Sup p lier . 

7.4  Sup p lier  sh a ll, a s p r om p tly  a s p r a 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 y s of  r ec eiv ing  a  Ch a ng e O r der , sub m it a  r eq uest f or  eq uita b le a dj ustm ent sp ec if y ing  th e 
a dj ustm ent in th e p r ic e or  tim e f or  p er f or m a nc e r esulting  f r om  th e Ch a ng e.   

7.5  T h e p a r ties sh a ll neg otia te a n a m endm ent to th e a p p lic a b le SO W  to inc or p or a te a  
Ch a ng e O r der  p r ov iding  f or  a n eq uita b le a dj ustm ent to th e p r ic e, tim e f or  p er f or m a nc e, or  b oth . 

7.6 Sup p lier  will p r oc eed with  th e Ch a ng ed W or k  a s dir ec ted, notwith sta nding  th a t th e p a r ties 
h a v e not neg otia ted th e a m endm ent to th is A g r eem ent or  th e a p p lic a b le SO W  to inc or p or a 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  Sup p lier  r ep r esents a nd wa r r a nts th a t ( i) it h a s th e f ull p ower  to enter  into th e Pur c h a se 
O r der  a nd to p er f or m  its ob lig a tions under  th e Pur c h a se O r der ; ( ii) it h a s th e r ig h t a nd unr estr ic ted a b ility  
to a ssig n th e W or k  to Cisc o inc luding , with out lim ita tion, th e r ig h t to a ssig n a ny  W or k  p er f or m ed b y  
Sup p lier  Per sonnel a nd Sub c ontr a c tor s; ( iii) th e W or k , a nd Cisc o’s use of  th e W or k , do not a nd will not 
inf r ing e up on a ny  th ir d p a r ty ’s Intellec tua l Pr op er ty  Rig h ts, r ig h t of  p ub lic ity  or  p r iv a c y , or  a ny  oth er  
p r op r ieta r y  r ig h ts, wh eth er  c ontr a c tua l, sta tutor y  or  c om m on la w; ( iv ) Sup p lier  will not disc lose to Cisc o, 
b r ing  onto Cisc o' s p r em ises, or  induc e Cisc o to use a ny  c onf identia l or  p r op r ieta r y  inf or m a tion th a t 
b elong s to a ny one oth er  th a n Cisc o or  Sup p lier  wh ic h  is not c ov er ed b y  a  non-disc losur e a g r eem ent 
b etween Cisc o a nd Sup p lier ; ( v ) Sof twa r e sup p lied b y  Sup p lier  does not c onta in a ny  H a r m f ul Code; 
( v i) Sup p lier ’s W or k  c onf or m s to Cisc o’s sp ec if ic a tions, Sup p lier ’s q uota tion or  p r op osa l, a nd Sup p lier ’s 
b r oc h ur es or  c a ta log s, a nd if  none of  th e f or eg oing  is a p p lic a b le, th en suc h  W or k  is suita b le f or  th e 
intended use; a nd ( v ii) no Pr oduc ts c onta in or  inc lude c om p onents ( a ) c onta ining  PCB ’ ( p oly c h lor ina ted 
b ip h eny ls) c h em ic a l sub sta nc es, ( b ) m a nuf a c tur ed using  a  c a dm ium  p la ting  p r oc ess or  c onta in a  
c h em ic a l sub sta nc e or  m ix tur e th a t is or  b ec om es sub j ec t to a  r ep or ting  r eq uir em ent under  Sec tion 8 ( e) 
of  th e T ox ic  Sub sta nc es Contr ol A c t in th e U nited Sta tes of  A m er ic 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 ip m ent.   

8 .2  Cisc o wa r r a nts a nd r ep r esents to Sup p lier  th a t it h a s th e f ull p ower  to enter  into th e 
Pur c h a se O r der  a nd to p er f or m  its ob lig a tions under  th e Pur c h a se O r der . 

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 r ig h ts or  deleg a te a ny  of  its ob lig a tions under  th e 
Pur c h a se O r der  with out Cisc o’s p r ior  wr itten c onsent, wh ic h  Cisc o will not unr ea sona b ly  with h old.  Cisc o 
m a y , a t its op tion, v oid a ny  a ttem p ted a ssig nm ent or  deleg a tion under ta k en with out Cisc o' s p r ior  wr itten 
c onsent.   
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9 .2  Sup p lier  m a y  not sub c ontr a c t a ny  of  its r ig h ts or  ob lig a tions under  th e Pur c h a se O r der  
with out Cisc o’s p r ior  wr itten c onsent.  If  Cisc o c onsents to th e use of  a  Sub c ontr a c tor , Sup p lier  will:  
( i) g ua r a ntee a nd will r em a in lia b le f or  th e p er f or m a nc e of  a ll sub c ontr a 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 ur r ed b y  Cisc o or  a ny  th ir d p a r ty  a nd c a used b y  th e a c ts a nd om issions of  Sup p lier ’s Sub c ontr a c tor s’ 
a nd ( iii) m a k e a ll p a y m ents to its Sub c ontr a c tor s.  If  Sup p lier  f a ils to tim ely  p a y  a  Sub c ontr a c tor  f or  wor k  
p er f or m ed, Cisc o will h a v e th e r ig h t, b ut not th e ob lig a tion, to p a y  th e Sub c ontr a c tor  a nd of f set a ny  
a m ount due to Sup p lier  b y  a ny  a m ount p a id to th e Sub c ontr a c tor .  Sup p lier  will def end, indem nif y  a nd 
h old Cisc o h a r m 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 ur r ed b y  Cisc o a nd 
c a used b y  Sup p lier ’s f a ilur e to p a y  a  Sub c ontr a c tor . 

9 .3 T o th e ex tent a llowed b y  a p p lic a b le la w, no p er son wh o is not a  p a r ty  to Pur c h a se O r der  
sh a ll b e entitled to enf or c e or  ta k e th e b enef it of  a ny  of  its ter m s wh eth er  a s a  r esult of  a p p lic a b le 
leg isla tion, c ustom  or  oth er wise. 
1 0 .  TE RM  AND TE RM I NATI O N 

1 0 .1  T h e Pur c h a se O r der  will r em a in in ef f ec t with  r esp ec t to a ny  SO W  a lr ea dy  issued p r ior  to 
ex p ir a tion of  th e ter m  of  th e Pur c h a se O r der  until suc h  SO W  is eith er  ter m ina ted or  th e W or k  is c om p leted 
a nd a c c ep ted.   

1 0 .2  Cisc o m a y  ter m ina te th is Pur c h a se O r der , a ny  SO W , or  b oth  a t a ny  tim e, f or  no r ea son or  
f or  a ny  r ea son, up on 1 5  da y s wr itten notic e to Sup p lier .  U p on r ec eip t of  notic e of  suc h  ter m ina tion, 
Sup p lier  will inf or m  Cisc o of  th e ex tent to wh ic h  it h a s c om p leted p er f or m a nc e a s of  th e da te of  th e notic e, 
a nd Sup p lier  will c ollec t a nd deliv er  to Cisc o wh a tev er  W or k  th en ex ists.  Cisc o will p a y  Sup p lier  f or  a ll 
W or k  p er f or m ed a nd a c c ep ted th r oug h  th e ef f ec tiv e da te of  th e ter m ina tion, p r ov ided th a t Cisc o will not 
b e ob lig a ted to p a y  a ny  m or e th a n th e p a y m ent th a t would h a v e b ec om e due h a d Sup p lier  c om p leted a nd 
Cisc o h a d a c c ep ted th e W or k .  Cisc o will h a v e no f ur th er  p a y m ent ob lig a tion in c onnec tion with  a ny  
ter m ina tion.   

1 0 .3 E ith er  p a r ty  m a y  ter m ina te th e Pur c h a se O r der , a ny  SO W  or  b oth , im m edia tely  b y  
deliv er ing  wr itten notic e to th e oth er  p a r ty  up on th e oc c ur r enc e of  a ny  of  th e f ollowing  ev ents: ( i) a  
r ec eiv er  is a p p ointed f or  eith er  p a r ty  or  its p r op er ty ; ( ii) eith er  m a k es a  g ener a l a ssig nm ent f or  th e b enef it 
of  its c r editor s; ( iii) eith er  p a r ty  c om m enc es, or  h a s c om m enc ed a g a inst it, p r oc eeding s under  a ny  
b a nk r up tc y , insolv enc y  or  deb tor ' s r elief  la w, if  suc h  p r oc eeding s a r e not dism issed with in 60  da y s; or  ( iv ) 
eith er  p a r ty  is liq uida ting , dissolv ing , or  c ea sing  to do b usiness in th e or dina r y  c our se. 

1 0 .4  Cisc o m a y  im m edia tely  ter m ina te th e Pur c h a se O r der  up on wr itten notic e to Sup p lier  if  
th er e is a  c h a ng e in owner sh ip  r ep r esenting  2 0  p er c ent or  m or e of  th e eq uity  owner sh ip  of  Sup p lier . 

1 0 .5  E ith er  p a r ty  m a y  ter m ina te th is Pur c h a se O r der , a ny  SO W  or  b oth , im m edia tely  b y  
deliv er ing  wr itten notic e to th e oth er  p a r ty  f or  a ny  m a ter ia l b r ea c h  not c ur ed with in 30  da y s of  r ec eip t of  
notic e of  th e b r ea c h .  Cisc o sh a ll h a v e no f ur th er  p a y m ent ob lig a tion to Sup p lier  under  a ny  ter m ina ted 
SO W  if  Cisc o ter m ina tes th e SO W  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 tur e, ex tend b ey ond th e ex p ir a tion or  
ter m ina tion of  th e Pur c h a se O r der  sh a ll sur v iv e th e ex p ir a tion or  ter m ina tion of  th e Pur c h a se 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  Cisc o a nd Sup p lier  h a v e enter ed into a  N on-D isc losur e A g r eem ent ( “N D A ” ) wh ic h  
c ov er s disc losur e of  c onf identia l inf or m a tion under  th e Pur c h a se O r der , a nd if  th e ter m  of  th e N D A  
ex p ir es b ef or e th e ex p ir a tion or  ter m ina tion of  th e Pur c h a se O r der , th en th e ter m  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 ter m  of  th e Pur c h a se O r der .  
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1 1 .2  T h e p a r ties sh a ll tr ea t th e ter m s, c onditions, a nd ex istenc e of  th e Pur c h a se O r der  a s 
Conf identia l Inf or m a tion a s def ined in th e N D A . 

1 1 .3 Sup p lier  sh a ll ob ta in Cisc o’s wr itten c onsent p r ior  to a ny  p ub lic a tion, p r esenta tion, p ub lic  
a nnounc em ent, or  p r ess r elea se c onc er ning  its r ela tionsh ip  a s a  sup p lier  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 p ense ( inc luding  p r of essiona l f ees a nd c osts a s inc ur r ed) f or  wh ic h  one p a r ty  ( th e “Indem nif y ing  Pa r ty ” ) 
m a y  b e ob lig a ted to def end, indem nif y  a nd h old th e oth er  p a r ty  ( th e “Indem nif ied Pa r ty ” ) h a r m less.   

1 2 .2  Sup p lier  sh a ll def end, indem nif y  a nd h old Cisc o h a r m less f r om  a nd a g a inst a ny  a nd a ll 
Cla im s a s inc ur r ed, a r ising  out of  or  in c onnec tion with  a ny  ( i) a c t or  om ission of  Sup p lier  ( inc luding  its 
Sub c ontr a c tor s) in th e p er f or m a nc e of  th e W or k ; or  ( ii) a ny  inf r ing em ent of  a  th ir d p a r ty ’s Intellec tua l 
Pr op er ty  Rig h ts or  a ny  oth er  r ig h ts.  

1 2 .3 Cisc o sh a ll indem nif y  a nd h old Sup p lier  h a r m less f r om  a nd a g a inst a ny  a nd a ll Cla im s a s 
inc ur r ed, a r ising  out of  or  in c onnec tion with : ( i) Sup p lier ’s use of  Cisc o’s p r oduc ts or  ser v ic es in 
c onnec tion with  th e W or k ; ( ii) Sup p lier ’s use of  inf or m a tion or  m a ter ia ls p r ov ided to Sup p lier  b y  Cisc o; or  
( iii) inf r ing em ent a  th ir d p a r ty ’s Intellec tua l Pr op er ty  Rig h ts or  a ny  oth er  r ig h ts r esulting  f r om  Sup p lier ’s 
a dh er enc e to Cisc o’s wr itten instr uc tions. 

1 2 .4  E a c h  p a r ty  will indem nif y  a nd h old th e oth er  p a r ty  h a r m less f r om  a nd a g a inst a ny  a nd a ll 
Cla im s, a s inc ur r ed, a r ising  out of  a ny  neg lig ent or  willf ul a c ts or  om issions of  th e Indem nif y ing  Pa r ty  
wh ic h  r esults in p er sona l inj ur y  ( inc luding  dea th ) or  da m a g e to ta ng ib le p r op er ty  ( not inc luding  lost or  
da m a g ed da ta ).   

1 2 .5    T h e Indem nif ied Pa r ty  will p r ov ide th e Indem nif y ing  Pa r ty  with  p r om p t wr itten notic e of  
th e Cla im  a nd p er m it th e Indem nif y ing  Pa r ty  to c ontr ol th e def ense, settlem ent, a dj ustm ent, or  
c om p r om ise of  a ny  Cla im .  T h e Indem nif ied Pa r ty  m a y  em p loy  c ounsel a t its own ex p ense to a ssist it with  
r esp ec t to a ny  Cla im .  T h e Indem nif ied Pa r ty  will h a v e no a uth or ity  to settle a ny  Cla im  on th e 
Indem nif y ing  Pa r ty ’s b eh a lf . 

1 2 .6 If  a  th ir d p a r ty  enj oins or  inter f er es with  Cisc o’s use of  a ny  W or k , th en in a ddition to 
Sup p lier ’s ob lig a tions under  Sec tion 1 2 .2 , Sup p lier  will use its b est ef f or ts to ( i) ob ta in a ny  lic enses 
nec essa r y  to p er m it Cisc o to c ontinue to use th e W or k ; ( ii) r ep la c e or  m odif y  th e W or k  a s nec essa r y  to 
p er m it Cisc o to c ontinue to use of  th e W or k ; or  if  ( i) a nd ( ii) a r e not c om m er c ia lly  r ea sona b le, th en ( iii) 
p r om p tly  r ef und to Cisc o th e a m ount p a id f or  a ny  W or k  f or  wh ic h  a  th ir d p a r ty  enj oins or  inter f er es with  
Cisc o’s use of  th e W or k .  

1 2 .7 N oth ing  in th is Sec tion sh a ll lim it a ny  oth er  r em edy  of  th e p a r ties. 
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  IN CID E N T A L , 
IN D IRE CT , SPE CIA L , CO N SE Q U E N T IA L  D A M A G E S O R E X E M PL A RY  D A M A G E S, O R F O R L O SS O F  
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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 sec ur e a nd m a inta in insur a nc e p r ov iding  c ov er a g e f or  lia b ilities to th ir d p a r ties f or  b odily  
inj ur y  ( p er sona l inj ur y ) a nd da m a g e to p r op er ty  in a m ounts suf f ic ient to p r otec t Cisc o in th e ev ent of  suc h  
inj ur y  or  da m a g e, a nd will b e in c om p lia nc e with  a ny  a nd a ll la ws, r eg ula tions or  or der s a ddr essing  th e 
lia b ilities of  a n em p loy er  to its em p loy ees f or  inj ur ies a nd disea se suf f er ed in c onnec tion with  
em p loy m ent.  Sup p lier  f ur th er  will m a inta in suc h  a dditiona l ty p es a nd lim its of  insur a nc e a s is c ustom a r y  
f or  a  c om p a ny  of  sim ila r  siz e a nd sim ila r  op er a tions to Sup p lier  in th e j ur isdic tion or  j ur isdic tions in wh ic h  
Sup p lier ’s op er a tions ta k e p la c e.  
1 5 .  C O M P L I ANC E  W I TH  L AW S 

Sup p lier  r ep r esents a nd wa r r a nts th a t it will c om p ly  with  a ll a p p lic a b le loc a l a nd na tiona l la ws a nd 
r eg ula tions p er ta ining  to its p er f or m a nc e of  its ob lig a tions under  th is Pur c h a se O r der .  In p a r tic ula r  a nd 
with out lim ita tion, Sup p lier  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 r ender  Cisc o lia b le f or  a  
v iola tion of  th e U .S. F or eig n Cor r up t Pr a c tic es A c t ( “F CPA ” ), wh ic h  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 ec tly  or  indir ec tly , m oney  or  a ny th ing  of  v a lue to a ny  of f ic ia l of  a  g ov er nm ent, 
p olitic a l p a r ty  or  instr um enta lity  to a ssist it or  Cisc o in ob ta ining  or  r eta ining  b usiness or  in c a r r y ing  out th e 
Ser v ic es.  Sup p lier ’s f a ilur e to c om p ly  with  th e F CPA  a nd/ or  sim ila r  loc a l la ws p er ta ining  to p r ev ention of  
c or r up tion sh a ll c onstitute a  m a ter ia l b r ea c h  of  th is Pur c h a se O r der . 
1 6 .  G O V E RNI NG  L AW   

T h e Pur c h a se O r der  will b e c onstr ued in a c c or da nc e with , a nd a ll disp utes will b e g ov er ned b y , th e la ws 
of  th e r ep ub lic  of  India , with out r eg a r d to its c onf lic t of  la ws r ules.  T h e p a r ties sp ec if ic a lly  wa iv e 
a p p lic a tion of  th e U N  Conv ention on Contr a c ts f or  th e Inter na tiona l Sa le of  G oods.  Sup p lier  ir r ev oc a b ly  
c onsents to th e p er sona l j ur isdic tion of  th e sta te a nd f eder a l c our ts in a nd f or  B a ng a lor e, K a r na ta k a , India  
a nd ir r ev 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  p r oc eeding s b r oug h t in suc h  c our ts h a v e b een 
b r oug h t in a n inc onv enient f or um . 
1 7 .  G E NE RAL  

1 7.1  A ny  notic e to b e g iv en under  th e Pur c h a se O r der  will b e in wr iting  a nd a ddr essed to th e 
p a r ty  a t th e a ddr ess sta ted in th e f r ont of  th e Pur c h a se O r der .  N otic es will b e deem ed g iv en a nd ef f ec tiv e 
( i) if  p er sona lly  deliv er ed, up on deliv er y , ( ii) if  sent b y  a n ov er nig h t ser v ic e with  tr a c k ing  c a p a b ilities, up on 
r ec eip t; ( iii) if  sent b y  f a x  or  elec tr onic  m a il, a t suc h  tim e a s th e p a r ty  wh ic h  sent th e notic e r ec eiv es 
c onf ir m a tion of  r ec eip t b y  th e a p p lic a b le m eth od of  tr a nsm itta l; or  ( iv ) if  sent b y  c er tif ied or  r eg ister ed m a il, 
with in f iv e da y s of  dep osit in th e m a il. 

1 7.2  If  th er e is a  c onf lic t b etween or  a m ong  th e Pur c h a se O r der  a nd a ny  doc um ents a tta c h ed 
to a nd inc or p or a ted b y  r ef er enc e, th e c onf lic t will b e r esolv ed a s f ollows: 

1 7.2 .1  A  c onf lic t b etween th e ter m s of  th e Pur c h a se O r der  a nd th ose set f or th  in a n 
ex h ib it or  h y p er link  will b e r esolv ed in f a v or  of  th e Pur c h a se O r der .   
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1 7.2 .2  A  c onf lic t b etween th e ter m s of  th e Pur c h a se O r der  a nd th ose set f or th  in a n 
SO W  will b e r esolv ed in f a v or  of  th e SO W . 

1 7.2 .3 A  c onf lic t b etween th e ter m s of  a n ex h ib it or  h y p er link  a nd th ose set f or th  in a n 
SO W  will b e r esolv ed in f a v or  of  th e SO W . 

1 7.3 If  a ny  c our t of  c om p etent j ur isdic tion h olds th a t a ny  p r ov ision of  th e Pur c h a se O r der  is 
illeg a l, inv a lid, or  unenf or c ea b le, th e leg a lity , v a lidity , a nd enf or c ea b ility  of  th e r em a ining  p r ov isions of  th e 
Pur c h a se O r der  will not b e a f f ec ted or  im p a ir ed, a nd a ll r em a ining  ter m s of  th is Pur c h a se O r der  r em a in in 
f ull f or c e a nd ef f ec t, p r ov ided th a t th is p r ov ision sh a ll not b e a p p lied to def ea t th e intent of  th e p a r ties. 

1 7.4  A  p a r ty ’s elec tion not to insist on str ic t p er f or m a nc e of  a ny  r eq uir em ent of  th e Pur c h a se 
O r der  will not op er a te or  b e c onstr ued to wa iv e a ny  f utur e om ission or  b r ea c h , or  a ny  oth er  p r ov ision of  
th e Pur c h a se O r der . 


