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CISCO EDUCATION SERVICES DISTRIBUTOR AGREEMENT

THIS CISCO EDUCATION SERVICESDISTRIBUTOR AGREEMENT (the “Agreement is entered into by and between __________________________, having its principal place of business at ________________ (“Distributor”), and Cisco. For purposes of this Agreement, the Cisco entity which is executing this Agreement is defined as follows:

· If Distributor’s principal place of business is located in Australia, “Cisco” is defined as Cisco Systems Australia Pty Limited, ABN 52 050 332 940, an Australian corporation having its principal place of business at Level 9, 80 Pacific Highway, North Sydney, NSW 2060, Australia.
· If Distributor’s principal place of business is located in Canada, “Cisco” is defined as Cisco Systems Canada Co., a Canadian corporation having its principal place of business at 181 Bay Street, Suite 3400, P.O. Box 802, Toronto, Ontario, M5J 2T3, Canada.
· If Distributor’s principal place of business is located in Japan, “Cisco” is defined as Cisco Systems G.K., a Japanese corporation having its principal place of business at Midtown Tower, 9.7.1 Alaska, Minato-ku, Tokyo 107-6227, Japan.
· If Distributor’s principal place of business is located in the United States of America, Latin America, or the Caribbean, “Cisco” is defined as Cisco Systems, Inc., a California corporation having its principal place of business at 170 West Tasman Drive, San Jose, California 95134, USA.
· If Distributor’s principal place of business is located in Central and Eastern Europe (excluding member states of the European Economic Area (“EEA”)), The Netherlands, Italy, the APJC region (excluding Australia and Japan), or the Emerging Markets - East (which includes the Middle East and Africa, Russia and Commonwealth of Independent States (“CIS”)), “Cisco” is defined as Cisco Systems International B.V., a corporation having its principal place of business at Haarlerbergpark, Haarlerbergweg 13-19, 1101 CH, Amsterdam, the Netherlands.
· If Distributor’s principal place of business is located in European Economic Area (“EEA”) (excluding The Netherlands, and Italy), Switzerland, Andorra, Guernsey, Isle of Man, Israel, Jersey and Monaco, “Cisco” is defined as Cisco International Limited, registered in England and Wales (Company Number 06640658), with its registered office at 1 Callaghan Square, Cardiff CF10 5BT.
Together, Cisco and Distributor may be referred to individually as the “Party” and together as the “Parties.” This Agreement is effective as of the date the Agreement is executed by both parties (the “Effective Date”).

This Agreement includes the following attachments, which are hereby incorporated by this reference:

1. Cisco Education Services Distributor Agreement

2. EXHIBIT A:  Joint Obligations

3. EXHIBIT B:  Royalty and Payment Terms
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4
EXHIBIT C:
Compliance with Anti-Corruption Laws

The Parties have caused this Agreement to be duly executed. Each Party warrants and represents that its respective signatories whose signatures appear below are on the date of signature authorized to execute this Agreement.
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Distributor
Cisco
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Authorized Signature
Authorized Signature
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Print Name
Print Name
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Title
Title
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Date
Date
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CISCO EDUCATION SERVICES AGREEMENT

1. DEFINITIONS
1.1.Certified Cisco Systems Instructor(“CCSI”) means an individual who has been certified by Cisco as an instructor, remains in good standing, and is currently sponsored by a CLP in good standing.

1.2.Cisco.com means the Cisco website, currently located at www.cisco.com.

1.3.Cisco Content means  (a)  materials  provided  by  Cisco,  directly  or  indirectly,  to Distributor  for  delivery  of  Cisco  Standard  Courses,  including  but  not  limited  to software,  CD-ROMs,  training  manuals,  guides,  books  and  materials;  (b)  other materials provided by Cisco, directly or indirectly, to Distributor to provide Cisco related  training;  (c)  certain  Cisco  Marks  (defined  below);  and  (d)  the  visual appearance  and  “look  and  feel”  of  displays,  animation,  menus,  layouts,  user interfaces, graphics and other copyrightable elements contained in the Cisco Products.

1.4.Cisco Derived Course means any work or course created by Distributor (including without limitation any collective works, compilations, condensations, editorial revisions, annotations, elaborations, translations, derivative works or modifications of the Cisco Content or Cisco Products) which includes any material created by or supplied by Distributor or a third party and which incorporates, modifies or includes any portion of the Cisco Content or the Cisco Products.

1.5.Cisco Entity means Cisco or any of its wholly-owned subsidiaries.

1.6.Cisco Learning Partner (“CLP”) or Learning Partner means any Party (other than Cisco) to a then-current, valid CLP Agreement. The CLP must meet the criteria established by Cisco for the Partner Program, and remain in good standing for the term of the Agreement. A CLP is authorized by Cisco to offer official technical, product and/or solutions training using CCSIs, depending on Program requirements, in the approved theater or region.

1.7.Cisco Licensed Property includes, but is not limited to, any Cisco Intellectual Property, Intellectual Property Rights, any Cisco Products, visual depictions of Cisco Products, and any visual depictions of the user interfaces to any Cisco Products.

1.8.Cisco Marks means Cisco’s trademarks, trade names, service marks, service names, logos or trade dress.

1.9.Cisco Products means Cisco hardware, software, firmware, Intellectual Property, or any combination thereof (including without limitation routers, switches, and the Internetworking Operating System software).

1.10. Cisco Standard Course means any course pertaining to Cisco Products taught in a format and using the materials specified by Cisco.

1.11.   Cisco Student means a student enrolled in a Training Course, as defined below.
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1.12.
Confidential Information refers to: (I) trade secrets, know how, inventions, research, techniques, processes, programs, schematics, source documents, Software, and data owned by each Party; (ii) the Cisco Content and Program pricing information; (iii) the business or technical information of either Party, including but not limited to any information relating to product plans, business plans, designs, costs, product prices and names, finances, marketing plans, customer lists, and business opportunities; (iv) any information designated in writing by either Party as “confidential” or “proprietary;” (v) any information which, under the circumstances taken as a whole would reasonably be understood to be confidential; and (vi) the terms and conditions (but not the existence) of this Agreement.

1.13.
Derivative Work means any work, whether in Source or Object form, that is based on (or derived from) the Work and for which the editorial revisions, annotations, elaborations, or other modifications represent, as a whole, an original work of authorship. For the purposes of this Agreement, Derivative Works shall not include works that remain separable from, or merely link (or bind by name) to the interfaces of, the Work and Derivative Works.

1.14.
E-Learning Offering means a Training Course designed to be delivered over the Internet other than as defined in ILT Offering.

1.15.
ILT Offering means an Instructor-led Training Course delivered by a CCSI in a physical, virtual or simulated classroom environment.

1.16.
Intellectual Property means any intangible asset that consists of human knowledge and ideas. Some examples are patents, copyrights, trademarks and software.

1.17.
Intellectual Property Rights means, collectively, all of the following worldwide intangible legal rights, whether or not filed, perfected, registered or recorded and whether now or hereafter existing, filed, issued or acquired: patents, patent applications and disclosures, copyrights, trade secrets, moral rights, mask work rights, know-how, trademarks, trade names, service marks, service names, logos or trade dress and all other proprietary or intangible rights.

1.18.
Joint Obligations means the Cisco Education Services Distributor Program obligations, which are attached as Exhibit A.

1.19.
Lab means the use of Cisco Products as a practical aid to the learning experience that results in the Cisco Student handling, configuring, programming, or otherwise manipulating Cisco Product in a physical, remote or simulated environment as part of, or separate from, the Training Course.

1.20.
Learning Services means services provided by Distributor to support learning Offerings as set forth in the Joint Obligations.

1.21.
Learning Partner means a CLP that is an authorized reseller of Distributor which meets Cisco’s then current guidelines for resellers under the Cisco Education Services Distributor Partner Program.

1.22.
Non-Genuine Products are any and all products: (i) to which a Cisco mark, trademark or service mark has been affixed without Cisco’s consent; (ii) that do not
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originate from Cisco or are produced without the approval of Cisco; and (iii) are generally produced with the intent to counterfeit or imitate a genuine Cisco Product.

1.23.
Offerings means the collective Training Courses made available for sale by Distributor under the Partner Program.
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1.24.
Object Form means any form resulting from mechanical transformation or translation of a Source form, including but not limited to compiled object code, generated documentation, and conversions to other media types.

1.25.
Partner Business Plan means a writing created by the Distributor and approved by the Cisco Program Theatre Manager, as described in Exhibit A.

1.26.
Partner Developed Course means any course (other than a Cisco Standard Course, a Cisco Customized Course or a Cisco Derived Course) that is or has been created or developed by or for Distributor, other than pursuant to the terms of this Agreement.

1.27.
Partner Fees means the fees to be paid to Cisco by Distributor in accordance with this Agreement, as set forth in Exhibit B.

1.28.
Partner Program means the suite of offerings under the Cisco Learning Partner program, including but not limited to Cisco Education Services Distributor, Cisco Learning Partner, Workforce Transformation Partner, Specialized Partner, Business Acceleration Partner, 360 Partner and any future programs made available by Cisco under the Cisco Learning Partner program. This includes the then current guidelines posted on the appropriate program websites.

Royalty means the royalties payable by Distributor to Cisco as specified in Section 5 and Exhibits A and B of this Agreement.

1.29.
Site shall mean a physical location designated by the Customer and agreed to by Cisco where the services are to be performed. Distributor must have a physical, non-residential office where customer facing meetings will be conducted, which is where they handle the day to day operations of their business. A physical, non-residential location must be recorded in the Cisco Learning Partner Management (“LPMS”) as the partner’s primary place of business.

1.30.
Software means any software and all related documentation provided by Cisco for delivery of Training Courses or Cisco Content under this Agreement.

1.31.
Source form shall mean the preferred form for making modifications, including but not limited to software source code, documentation source, and configuration files.

1.32.
Training Course means a Cisco Standard Course or a Cisco Derived Course.

1.33.
Training Materials shall mean all materials containing Cisco Content provided by Cisco to Distributor or approved via the derivative work approval process for delivery of a Training Course.

1.34.
Work shall mean the work of authorship, whether in Source or Object form, made available under this Agreement, as indicated by a copyright notice that is included in or attached to the work.
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2. PROPRIETARY RIGHTS AND CISCO CONTENT LICENSING.
Subject to the terms and conditions of this Agreement (including without limitation Distributor’s obligations to pay monies or royalties):

2.1.
Cisco Content. Cisco hereby grants to Distributor a nonexclusive, nontransferable license during the term of this Agreement to:

[image: image9.jpg]



2.1.1.
use, publicly perform and publicly display the Cisco Content and/or the Cisco Products solely to provide Training Courses solely to Learning Partners;

2.1.2.
distribute Cisco Standard Courses and make and distribute copies of Cisco Derived Courses solely to Learning Partners;

2.1.3.
print Cisco Standard Courses and Cisco Derived Courses for ILT Offering solely to Learning Partners;

2.1.4.
copy, modify and create Derivative Works of the Cisco Content solely to create Cisco Derived Courses; and

2.1.5.
use and display the Cisco Marks solely in connection with Distributor’s activities which are directly related to providing Training Courses to Learning Partners.

2.2.
Other Cisco Property. To the extent that Distributor has licensed or licenses or has purchased or purchases any other Cisco hardware, software or Intellectual Property (collectively “Other Cisco Property”), pursuant to any other agreement between Distributor and Cisco (collectively “Other Agreements”), Cisco hereby grants to Distributor the rights to use, display and perform, as applicable, such Other Cisco Property, solely in connection with those of Distributor’s activities that are directly related to providing Training Courses to Learning Partners, and subject to any restrictions imposed by such Other Agreements.

2.3.
Purchase of Modified E-Learning License. Distributor shall be permitted to purchase a modified E-Learning license to use E-Learning offerings to perform labs and to use E-Learning content for similar training or demonstration purposes.

3. LICENSE RESTRICTIONS.
3.1.All distributors are required to offer global services, which means they have an active physical site in each theater/region. Upon initiation of this program, approved companies will have six months from signing this agreement to satisfy this requirement. Evaluation will be conducted by the ESD Program management team at or around the six month anniversary. Having met the goals as identified in the Program Requirements on the ESD website. Pursuant to the Program guidelines, Distributor is required to operate on a global basis. Distributor shall distribute Training Courses in all of Cisco’s Authorized Distribution Zones. If Distributor does not operate on a global basis as of the Effective Date, Distributor shall have six (6) months to ensure compliance.

3.2.Distributor shall not grant to Learning Partner the right to distribute Cisco Content or Cisco Products to any individual or entity other than Cisco Students.

3.3.Except for the limited license rights granted in Section 2 above, Cisco retains all right, title and interest (including all Intellectual Property Rights therein) in and to the
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Cisco Content and Cisco Products and any portions thereof. Distributor shall take any and all steps reasonably required to preserve Cisco’s rights in and to the Cisco Content and the Cisco Products, and shall not take any action to undermine or otherwise impair such rights.

3.4.
Except as otherwise expressly authorized in this Agreement, Distributor agrees not to remove, conceal, obscure, modify or alter any Cisco Marks, Cisco copyright notices, product identification information or other notices or markings placed by Cisco in or on the Cisco Content or the Cisco Products.

3.5.
Distributor's use of any Cisco Marks shall be in accordance with applicable law and Cisco’s policies, procedures or guidelines regarding advertising and trademark usage, as set forth on Cisco.com and amended by Cisco from time to time. Distributor agrees not to attach to or combine with any Cisco Marks, any additional trademarks, logos or trade designations. Distributor shall have no claim or right in the Cisco Marks.

3.6.
With respect to any Software contained in the Cisco Content or Cisco Products, except as otherwise expressly provided in this Agreement, Distributor shall not: (i) transfer, sublicense or otherwise distribute such Software to any third party; (ii) modify or create derivative works of such Software or permit any third party to do so;

(iii) copy such Software; or (iv) use such Software in any manner to provide service bureau, time-sharing, rental, application service provider or other computer services to third parties. Distributor shall not disassemble, decompile, reverse engineer or otherwise try to determine or access the source code of any such Software or permit or encourage any third party to do so. To the extent required by applicable law, Distributor may require Cisco to provide technical information relating to such Software, provided that such information will be deemed to be Confidential Information. Except as otherwise expressly provided in this Agreement, Distributor’s use of any such Software will be strictly in accordance with the terms and conditions of the license under which Distributor obtains rights from Cisco relating to such Software.

3.7.
During the term of this Agreement, Distributor may not, except as otherwise expressly provided herein, provide any course or content that contains or includes the Cisco Content or any portion or derivative thereof, or any materials created by or for Cisco relating to the Cisco Products or any portion or derivative thereof without Cisco’s prior written consent. Distributor is not prohibited, however, from offering Partner Developed Courses provided such courses do not contain any Cisco Content or any portion or derivative thereof, nor any Cisco Products or materials created by or for Cisco relating to such products or any portion or derivative thereof. Notwithstanding any other provision of this Agreement, Distributor shall not use any Cisco Marks in conjunction with the offering of Partner Developed Courses. Distributor shall not make any statement or take any action which states, suggests or implies that a Partner Developed Course is sponsored, certified, authorized, endorsed or otherwise approved of by Cisco (including but not limited to Distributor’s disclosure of its Cisco partner status in connection with Distributor’s offering of a Partner Developed Course).
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4. DERIVATIVE WORKS.
4.1.Distributor will own all right, title and interest in and to Cisco Derived Courses created by Distributor (including all Intellectual Property Rights created therein), provided that Cisco shall retain all right, title and interest (including all Intellectual Property Rights therein) in and to the underlying Cisco Content and/or Cisco Products.

4.2.Distributor will provide Cisco with a copy of each Cisco Derived Course, in a form and in a manner to be agreed upon by the Parties, promptly after such Cisco Derived Course is created, for Cisco’s review and potential approval (which approval will not unreasonably be withheld) prior to the distribution, publication, or release of such Cisco Derived Course to any third party. Distributor hereby grants Cisco an irrevocable, perpetual, nonexclusive, nontransferable, royalty-free, fully-paid, worldwide right and license to use and copy each Cisco Derived Course solely for Cisco’s internal review and evaluation purposes.

4.3.Derivative works must be submitted to Cisco for review and potential approval prior to usage. Derivative works approval is at the sole discretion of Cisco. Once the Cisco Derived Course has been approved, royalty payments are due in accordance with the requirements identified in Exhibit B.

4.4.Any use of the Cisco Content or the Cisco Products in a Cisco Derived Course shall be in accordance with Cisco’s copyright and trademark policies as specified on Cisco.com.

4.5.Distributor irrevocably and perpetually covenants that Distributor shall not seek to enjoin and will not enjoin Cisco or any Cisco Learning Partners, Cisco Students, distributors, resellers, customers or licensees from making, having made, using, selling, offering for sale, importing, creating derivative works of, copying, publicly displaying, publicly performing or distributing any materials or courses that are alleged to infringe Distributor’s rights in or to a Cisco Derived Course. Any claim, proceeding or action by Distributor based on the alleged infringement of Distributor’s rights in a Cisco Derived Course shall be limited solely to seeking money damages in the form of a reasonable royalty.

4.6.Any use of the Cisco Content or the Cisco Products in a Cisco Derived Course shall be in accordance with Cisco’s copyright and trademark policies as specified on Cisco.com.

4.7.Distributors violating the derivative works requirements are subject to losing program privileges, discounts, and possible removal from the Cisco Services Education Distributor Program.

4.8.Distributors seeking derivative works approvals must follow the process established

in Cisco’s CLP program requirements document, located at www.cisco.com/go/clsphomepage.

4.9.Distributor agrees and acknowledges that nothing contained in this Agreement shall limit  Cisco’s  ability,  in  any  way,  to  develop  and  create  additional  content  or copyrightable works in the future, irrespective of whether such content or works are similar to or compete with any work or course created by Distributor pursuant to this
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Agreement; provided that such content does not infringe or misappropriate any of Distributor’s Intellectual Property Rights.

5. ROYALTIES AND PAYMENTS.
5.1.Distributor shall pay the Royalties and any payments that become due as a result of Distributor activity as set forth in Exhibit A and Exhibit B. Partner Fees are non-refundable. Any claims of overpayment of Royalties and/or Partner Fees by Distributor to Cisco must be made in their entirety, including any evidence supporting the claim, to Cisco within two years of the date of such alleged overpayment.

5.2.All stated prices for Cisco Content, Cisco Products and Training Courses are exclusive of any taxes, fees and duties or other amounts, however designated, and including without limitation value added and withholding taxes which are levied or based upon such charges, or upon this Agreement. Any taxes related to any Cisco Content, Cisco Products or Training Courses purchased or licensed pursuant to this Agreement shall be paid by Distributor (except for taxes based on Cisco’s income) unless Distributor shall present an exemption certificate acceptable to the taxing authorities. Applicable taxes shall be billed as a separate item on the invoice, to the extent possible.

5.3.Any claims of overpayment of Royalties and/or Partner Fees by Distributor to Cisco must be made in their entirety, including any evidence supporting the claim, to Cisco within two years of the date of such alleged overpayment.

6. APPOINTMENT OF DISTRIBUTOR; JOINT OBLIGATIONSAND CHANGE OF SCOPE.
6.1. By this Agreement, Cisco makes, and Distributor accepts, the appointment of Distributor as an authorized, non-exclusive distributor of Cisco Content to Learning Partners globally.

6.2. Distributor shall comply with the Joint Obligations set forth in Exhibit A. Distributor shall require that any individual or entity with which Distributor is or becomes affiliated complies with the Joint Obligations.

6.3. Change of Scope. Cisco reserves the right to make changes to the scope and content of the Partner Program or part thereof, including, but not limited to, the Joint Obligations, minimum customer satisfaction ratings and discounts at any time upon (60) days prior notice, which may be via e-mail or posting on Cisco.com. Such changes shall become effective on the date specified in the notice provided by Cisco. If Distributor does not agree with the changes to the Partner Program, Distributor may terminate this Agreement in accordance with Section 11.

7. AUDITS.
7.1.The WWLPC Program holds the right to conduct audits of its Education Services Distributor Program. Distributors will be notified with 30 days notice of the audit policy program.

7.2.During the Term of this Agreement, Distributor shall maintain complete and accurate books and records of each Training Course provided to any third party, sufficient to confirm Distributor’s compliance with the payment and reporting obligations under
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this Agreement. Distributor shall permit Cisco or an independent representative to, upon ten (10) business days prior written notice and during Distributor’s regular business hours, audit and examine (each an “Audit”) such of Distributor’s books, records and inventories of Cisco Content, as may be reasonably necessary to verify compliance with Distributor’s obligations under this Agreement. Audits shall be conducted so as not to unreasonably interfere with Distributor’s business activities and shall not be conducted more frequently than two (2) times during any twelve (12) month period; provided, however, that any Audit conducted due to Cisco’s reasonable belief that there has been an underpayment of the monies owed to Cisco, shall not be counted in determining the maximum number of Audits which may be conducted in any twelve (12) month period.

7.3.
Cisco shall pay the costs associated with any such audit unless such audit reveals an underpayment of monies owed to Cisco by Distributor in excess of five percent (5%); in which case Distributor shall bear all costs and expenses reasonably incurred by Cisco in connection with such audit and shall promptly pay to Cisco the amount of any underpayment of said monies.

7.4.
Notwithstanding any other provision of this Agreement, Cisco’s rights and obligations pursuant to this Section 7 shall survive for a term of two (2) years following termination or expiration of this Agreement for any reason.

8. CONFIDENTIALITY.
8.1.“Confidential Information” to be disclosed by Customer under this Agreement is information regarding Customer's network operations and technical plans and marketing and financial data. “Confidential Information” to be disclosed by Cisco under these Terms of Sale is information regarding Cisco’s Products and Services, technical, financial, and marketing data, information relating to future product and service development, and information posted on Cisco.com.

8.2.The receiving Party (“Receiving Party”) may use the Confidential Information solely for the purpose of furtherance of the business relationship between the Parties, as provided in these Terms of Sale and shall not disclose the Confidential Information to any third party, other than to employees of the Receiving Party who have a need to have access to and knowledge of the Confidential Information, solely for the purpose authorized above. Each Party shall take appropriate measures by instruction and agreement prior to disclosure to such employees to assure against unauthorized use or disclosure. Information (other than that on Cisco.com) disclosed by the disclosing Party (“Disclosing Party”) in written or other tangible form will be considered Confidential Information only if such information is conspicuously designated as “Confidential,” “Proprietary” or bears a similar legend. Information disclosed orally shall be considered Confidential Information only if: (i) identified as confidential, proprietary or the like at the time of disclosure, and (ii) confirmed as confidential, proprietary or the like in writing within thirty (30) days of disclosure. Confidential Information disclosed to the Receiving Party by any affiliate or agent of the Disclosing Party is subject to these Terms of Sale.

8.3.The Receiving Party shall have no obligation with respect to information that (i) was rightfully  in  possession  of  the  Receiving  Party  without  any  obligation  of
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confidentiality prior to receiving it from the Disclosing Party; (ii) is, or subsequently becomes, legally and publicly available without breach of these Terms of Sale; (iii) is rightfully obtained by the Receiving Party from a source other than the Disclosing Party without any obligation of confidentiality; (iv) is developed by or for the Receiving Party without use of the Confidential Information and such independent development can be shown by documentary evidence; or (v) is disclosed by the Receiving Party pursuant to and in accordance with a valid order issued by a court or government agency, provided that the Receiving Party provides (a) prior written notice to the Disclosing Party of such order and (b) the Disclosing Party prior opportunity to oppose or restrict such disclosure. Upon written demand by the Disclosing Party, the Receiving Party shall: (i) cease using the Confidential Information, (ii) return the Confidential Information and all copies, notes or extracts thereof to the Disclosing Party within seven (7) days of receipt of demand, and (iii) upon request of the Disclosing Party, certify in writing that the Receiving Party has complied with the obligations set forth in this paragraph.

8.4.
Each Party shall retain all right, title and interest to such Party’s Confidential Information. No license to any intellectual property (or application for intellectual property protection) is either granted or implied by the conveying of Confidential Information. The Receiving Party shall not reverse-engineer, decompile, or disassemble any software disclosed to it and shall not remove, overprint or deface any notice of copyright or confidentiality, trademark, logo, legend, or other notices of ownership from any originals or copies of Confidential Information it obtains from the Disclosing Party or from any copies the Disclosing Party is authorized to make.

8.5.
Neither Party shall disclose, advertise, or publish either the existence, the subject matter, any discussions relating to, or any of the terms and conditions, of these Terms of Sale (or any summary of any of the forgoing) to any third party without the prior written consent of the other Party. Any press release, publication, advertisement or public disclosure regarding these Terms of Sale is subject to both the prior review and the written approval of both Parties.

9. DISCLAIMER OF WARRANTIES.
9.1.CISCO  CONTENT,  CISCO  PRODUCTS  AND  ANY  OTHER  MATERIAL PROVIDED HEREUNDER, INCLUDING BUT NOT LIMITED TO HARDWARE, SOFTWARE AND DOCUMENTATION ARE PROVIDED “AS IS” WITHOUT WARRANTY OR GUARANTEE OF ANY KIND.  CISCO HEREBY DISCLAIMS ALL WARRANTIES,  EXPRESSED  OR  IMPLIED,  INCLUDING  WITHOUT

LIMITATION ANY WARRANTIES OF MERCHANTABILITY, NONINFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE.

9.2.CISCO’S SOLE AND EXCLUSIVE OBLIGATION AND DISTRIBUTOR’S SOLE AND EXCLUSIVE REMEDY FOR ANY DEFECT, INACCURACY OR DEFICIENCY IN THE CISCO CONTENT OR SOFTWARE SHALL BE FOR CISCO TO EXERT COMMERCIALLY REASONABLE EFFORTS TO CORRECT OR REPLACE THE DEFECTIVE, INACCURATE, OR DEFICIENT ITEM.

10. LIMITATION OF LIABILITY.
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10.1.
EXCEPT IN THE EVENT OF A BREACH OF SECTION 2, 3 OR 8, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR TO ANY THIRD PARTY, FOR ANY LOST PROFITS, LOST DATA, LOSS OF USE OR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR FOR ANY INDIRECT, INCIDENTAL SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT, UNDER ANY CAUSE OF ACTION OR THEORY OF LIABILITY (WHETHER CONTRACT, TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY, PRODUCT LIABILITY, OR OTHERWISE), AND IRRESPECTIVE OF WHETHER OR NOT SUCH OTHER PARTY HAS BEEN NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

10.2.
EXCEPT IN THE EVENT OF A BREACH OF SECTION 2, 3 OR 8, IN NO EVENT SHALL EITHER PARTY’S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT EXCEED THE AMOUNT OF MONEY PAID BY DISTRIBUTOR OR INVOICED BY CISCO UNDER THIS AGREEMENT DURING THE SIX (6) MONTH PERIOD PRECEDING THE EVENT OR CIRCUMSTANCES GIVING RISE TO SUCH LIABILITY. THIS LIMITATION OF LIABILITY IS CUMULATIVE AND NOT PER INCIDENT AND SHALL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

10.3.
Nothing in this Agreement shall limit either party’s liability (i) for death or bodily injured caused by negligence, (ii) in the tort of deceit, or (iii) any liability which cannot be excluded by law. Subject to the foregoing exclusions, and except with respect to the rights and obligations of the Parties based on their respective intellectual property rights and to their obligations under the confidentiality provisions of the Agreement, in no event shall either Party be liable for any damages, or lost revenue or profits, or lost or damaged data, or any indirect damages, whether arising in contract, tort (including negligence), or otherwise under the Agreement.

11. TERM AND TERMINATION.
11.1.1.
The term of this Agreement shall commence on the Effective Date and continue for a period of twenty-four (24) months (the “Initial Term”) and such term will be renewed automatically for an additional one (1) year term unless either party, notifies the other of its intent to terminate at least sixty (60) days prior to the expiration of the then current term or it is otherwise terminated in accordance with this Section.

11.1.2.
This Agreement may be terminated as follows (each a “Termination”), without prejudice and in addition to any other right or remedy that may be available to the terminating Party pursuant to this Agreement, at law or in equity:

11.1.3.
Convenience. Either Party may terminate this Agreement for convenience, for any reason or for no reason, upon forty-five (45) days prior written notice to the other Party.
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11.1.4.
Breach. Either Party may terminate this Agreement (i) immediately in the event of a material breach by the other Party that is incapable of remedy; (ii) immediately following an underpayment of monies or royalties on three (3) or more occasions; or (iii) in the event of a material breach by the other Party that is capable of remedy but remains uncured for thirty (30) days (ten (10) days in the case of a failure to satisfy any payment obligations) following written notice thereof by such terminating Party.

11.1.5.
Change of Control. Cisco may terminate this Agreement upon twenty (20) days prior written notice to Distributor in the event Distributor is acquired by or comes under the control of a competitor of Cisco, is involved in a merger, consolidation or reorganization, or attempts to assign its rights or obligations in violation of this Agreement. For the purpose of this Section, “competitor” means any entity which has substantially the same products as Cisco or which has a product which directly competes against any product of Cisco and controls over five percent (5%) of the worldwide or U.S. market for such product. For the purpose of this Section, “control” means the power to exercise a controlling influence over the management or policies of a company. Any group or entity that beneficially owns, either directly or indirectly, more than twenty-five percent (25%) of the voting securities of an entity shall be deemed to control such entity.

11.1.6.
Termination of Other Agreements . Cisco may terminate this Agreement upon ten (10) days prior written notice to Distributor, in the event Cisco terminates any reseller, distribution or other agreement with Distributor as a result of Distributor’s breach of its obligations there under.

11.1.7.
Bankruptcy. Either Party may terminate this Agreement in the event that the other Party becomes unable to pay its debts as such debts generally become due, becomes insolvent, files a voluntary petition (or other document) under the U.S. Bankruptcy Code or any similar laws, has filed against it an involuntary petition (or other document) under the U.S. Bankruptcy Code or any similar laws which petition is not dismissed within sixty (60) days of filing of such petition (or document), proposes any dissolution, liquidation, composition, financial reorganization or recapitalization with creditor, makes a general assignment or trust mortgage for the benefit of creditors, or if a receiver, trustee, custodian or similar agent is appointed or takes possession of such other Party’s assets, property or business.

11.2.
EFFECT OF TERMINATION.
Upon termination or expiration (“Termination”)

of this Agreement for any reason:

11.2.1.
Acceleration of Payment. Notwithstanding any other provision of this Agreement or any invoice, order, or other written communication between the Parties, all outstanding amounts owed to Cisco by Distributor shall become due and payable, and Distributor shall pay any such amounts to Cisco within fifteen

(15) days of the effective date of any such Termination. All orders or portions of orders remaining unshipped as of the effective date of such Termination will automatically be canceled.
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11.2.2.
Termination of License. All rights and licenses granted to Distributor hereunder shall terminate including, without limitation, any rights to use or distribute Cisco Content or Software, and any rights to use or display the Cisco Marks, except as expressly provided immediately below under Section 11.3.3.

11.2.3.
Return of Information. Except as otherwise expressly agreed to in writing by Cisco, upon Termination, Distributor shall immediately cease all use of and shall return, to Cisco, all Cisco Content, Cisco Confidential Information, Software and data, (including without limitation, all technical material and business plans supplied by Cisco, any customer or prospect lists, and any Distributor plaques provided to Distributor by Cisco), then in Distributor’s possession, custody or control. Notwithstanding the foregoing, except in the event of a Termination by Cisco for Distributor’s material breach, Distributor shall be entitled to retain Cisco Content, Confidential Information, and Software, only to the extent necessary and for the minimum amount of time required for Distributor to fulfill Distributor’s training obligations to provide Training Courses to third parties pursuant to written agreements executed with such third parties prior to the effective date of any such Termination. In no event shall Distributor be entitled to use of or access to any Cisco Content, Confidential Information, or Software, for more than one hundred and eighty (180) days following any Termination.

11.2.4.
Survival. In the event of a Termination, except as otherwise expressly provided herein, the provisions of the following Sections shall survive: 3, 5, 7, 8, 9, 10, 11, 12, 13, and 14.

12. INTELLECTUAL PROPERTY INDEMNITY.
12.1. Cisco will have the obligation and right to defend any claim, suit or proceeding brought against Distributor to the extent it is based on a claim that any Cisco Content or Cisco Product supplied hereunder, infringes a United States copyright or an existing United States patent issued as of the Effective Date (such Cisco Content or Cisco Product hereinafter referred to as an “Indemnified Product”). Cisco’s obligations to defend the claim and indemnify Distributor are conditional upon:

12.1.1.
Distributor notifying Cisco promptly in writing of the claim or threat thereof;

12.1.2.
Distributor giving Cisco full and exclusive authority for the conduct of the defense or settlement thereof; and

12.1.3.
Distributor giving Cisco all information and assistance reasonably requested by Cisco in connection with the conduct of the defense and settlement of the claim and any subsequent appeal.

12.2.
If such claim has occurred, or in Cisco’s opinion is likely to occur, Distributor agrees to permit Cisco, at its option and expense, either to: (a) procure for Distributor the right to continue using the Indemnified Product; (b) replace or modify the same so that it becomes non-infringing; or (c) if neither of the foregoing alternatives is reasonably available, immediately terminate both Parties’ respective rights and obligations under this Agreement with regard to such Indemnified Product, and, if Distributor returns such Indemnified Product, refund to Distributor the price originally paid by Distributor
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to Cisco for such Indemnified Product as depreciated or amortized by an equal annual amount over the lifetime of the Indemnified Product as established by Cisco.

12.3.
Notwithstanding the foregoing, Cisco shall have no obligation to defend Distributor or to pay any costs, expenses, damages or attorneys' fees for any claim based upon: (a) combination, operation or use of the Cisco Content or Cisco Products, with any product, device or software not provided by Cisco, if the claim would not have arisen but for such combination or operation; (b) use of any Cisco Content or Cisco Products in a manner other than as authorized by the applicable documentation or this Agreement; or (c) Cisco’s compliance with the designs, plans or specifications furnished by or on behalf of Distributor. Distributor agrees to defend, indemnify and hold Cisco harmless from and against any costs, expenses, damages, or liabilities (including reasonable attorneys’ fees) arising out of, resulting from or related to any claim, suit, demand or proceeding relating to infringement or misappropriation of a third party’s intellectual property rights and based on one or more of the items listed in clauses (a) through (c) of this Section 12.3.

12.4.
Notwithstanding any other provisions hereof, Cisco shall not be liable for any claim, based on Distributor’s use of any Cisco Content or Cisco Product, as shipped, after Cisco has informed Distributor of modifications or changes in the Products required to avoid such claims and offered to implement such modifications or changes, if such claim would have been avoided by implementation of Cisco’s suggestions.

12.5.
THE FOREGOING STATES THE ENTIRE OBLIGATION OF CISCO AND ITS SUPPLIERS, AND THE EXCLUSIVE REMEDY OF DISTRIBUTOR, WITH RESPECT TO INFRINGEMENT OF PROPRIETARY RIGHTS. THE FOREGOING IS GIVEN TO DISTRIBUTOR SOLELY FOR ITS BENEFIT AND IN LIEU OF, AND CISCO DISCLAIMS, ALL WARRANTIES OF NON-INFRINGEMENT WITH RESPECT TO THE PRODUCTS.

13. GENERAL INDEMNITY.
13.1. Each Party (the “Indemnitor”) agrees to indemnify, defend and hold harmless the other Party (the “Indemnitee”) from any and all damages, liabilities, cost and expenses (including reasonable attorneys’ fees) incurred by Indemnitee as a result of any claim, action, proceeding or judgment (each a “Claim”) against Indemnitee by any third party arising out of, resulting from or related to any acts or omissions of Indemnitor, in connection with Indemnitor’s performance under this Agreement, except to the extent that any such damages, liabilities, costs, or expenses are attributable solely to the negligence or willful act(s) of Indemnitee, its officers, employees, or agents. In the event that Indemnitee receives notice of any third party Claim, Indemnitee will promptly notify Indemnitor in writing of such Claim and will permit Indemnitor to take control of the defense or settlement of any such Claim, provided that Indemnitee shall be entitled to be represented by counsel of its own choosing, at its own expense, and participate in the defense, settlement or negotiation of any such Claim.
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14. GENERAL PROVISIONS.
14.1. Force Majeure. Except for the payment of money, neither Party shall be liable for any loss, damage, or penalty resulting from any failure or delay due to causes beyond its reasonable control.

14.2.
Governing Law. The validity, interpretation, and enforcement of this Agreement shall be governed as follows:

14.2.1.
If Distributor’s principal place of business is located in Canada, the validity, interpretation, and enforcement of this Agreement shall be governed by the domestic laws of the Province of Ontario and the laws of Canada applicable as if performed wholly within the province and without giving effect to principles of conflicts of laws. Each party submits itself to the jurisdiction of the Ontario and Federal courts within the Province of Ontario. The parties specifically disclaim the application of the UN Convention on Contracts for the International Sale of Goods to the interpretation or enforcement of this Agreement.

14.2.2.
If Distributor’s principal place of business is located in Japan, the validity, interpretation, and enforcement of this Agreement shall be governed by the domestic laws of Japan, without giving effect to principles of conflicts of laws. Each party submits itself to the jurisdiction of the Tokyo District Court of Japan.

14.2.3.
If Distributor’s principal place of business is located in the Emerging Markets – West or the United States, the validity, interpretation, and enforcement of this Agreement shall be governed by the domestic laws of the State of California, United States of America, as if performed wholly within the State and without giving effect to principles of conflicts of laws, and the State and Federal courts of California shall have exclusive jurisdiction over any claim arising hereunder, except as expressly provided below. Notwithstanding the foregoing, either party may seek interim injunctive relief in any court of appropriate jurisdiction with respect to any alleged breach of such party's proprietary rights. The parties specifically disclaim the application of the UN Convention on Contracts for the International Sale of Goods to the interpretation or enforcement of this Agreement.

14.2.4.
If Distributor’s principal place of business is located in Europe, the Asia Pacific region (excluding Australia and Japan), or the Emerging Markets - East, the validity, interpretation, and enforcement of this Agreement shall be governed by the laws of England, without giving effect to principles of conflicts of laws. Cisco and Distributor accept the exclusive jurisdiction of the English courts, provided that either party may bring an action before any court of appropriate jurisdiction for interim injunctive relief for protection of intellectual property rights and confidential information. The parties specifically disclaim the UN Convention on Contracts for the International Sale of Goods.
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14.3.
Restricted Rights. Cisco’s software is provided to non-DOD agencies with RESTRICTED RIGHTS and its supporting documentation is provided with LIMITED RIGHTS. Use, duplication, or disclosure by the Government is subject to the restrictions as set forth in subparagraph “C” of the Commercial Computer Software - Restricted Rights clause at FAR 52.227-19. In the event the sale is to a DOD agency, the government’s rights in software, supporting documentation, and technical data are governed by the restrictions in the Technical Data Commercial Items clause at DFARS 252.227-7015 and DFARS 227.7202.

14.4.
Non-Waiver. Any waiver by either Party of any condition, part, term or provision of this Agreement on one occasion shall not be construed as a waiver of such condition, part, term or provision on any subsequent occasion or a waiver of any other condition, part, term or provision. Any grant of additional rights or benefits by either Party on one occasion shall not be construed as a grant of such right or benefit on any subsequent occasion or as a grant of any other right or benefit on any occasion.

14.5.
Assignment. This Agreement shall bind and be enforceable by each Party’s successors and permitted assigns. Distributor may not assign, by operation of law or otherwise, all or any portion of Distributor’s rights or obligations under this Agreement, without Cisco’s prior written consent. Any attempted assignment in violation of this Section shall be null and void and of no force or effect.

14.6.
Attorneys Fees: In any suit or proceeding relating to this Agreement the prevailing Party will have the right to recover from the other its costs and reasonable fees and expenses of attorneys, accountants, and other professionals incurred in connection with the suit or proceeding, including costs, fees and expenses upon appeal, separately from and in addition to any other amount included in such judgment. This provision is intended to be severable from the other provisions of this Agreement, and shall survive and not be merged into any such judgment.

14.7.
Notice. Except where this Agreement provides that notices may be provided by posting on Cisco.com, all notices required or permitted under this Agreement will be in writing and will be deemed given: (a) when delivered personally; (b) when sent by confirmed facsimile or electronic mail (provided that the original document is placed in air mail/air courier or delivered personally, within seven days of the facsimile electronic notice); (c) three (3) days after having been sent by registered or certified mail, return receipt requested, postage prepaid (or six (6) days for international mail); or (d) one (1) day after deposit with a commercial express courier specifying next day delivery (or two (2) days for international courier packages specifying 2-day delivery). All communications will be sent to the addresses set forth on the cover sheet of this Agreement or such other address as may be designated by a Party by giving written notice to the other Party pursuant to this paragraph.

14.8.
Severability. If any provision of the Agreement is held invalid, illegal, or unenforceable; the validity, legality, and enforceability of the remaining provisions will not in any way be affected or impaired thereby, and such remaining provision shall remain in full force and effect.

14.9.
Independent Contractors. Notwithstanding the use of the term “Distributor” to refer to Distributor, the relationship between the Parties established by this Agreement is that
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of independent contractors, and nothing herein shall be construed as creating a relationship of principal and agent, employer and employee, partners, joint venturers, franchisor and franchisee, or any other form of legal association (other than as expressly set forth herein) between the Parties. Distributor shall not have any power or authority to, and shall not, (i) bind or attempt to bind Cisco in any manner; or (ii) make any agreement, statement, representation, warranty or other commitment on Cisco’s behalf, or enter into any contract or otherwise incur any liability or obligation, express or implied, on Cisco’s behalf, or transfer, release or waive any of right, title or interest of Cisco under any agreement or with respect to any property.

14.10. Non-Genuine Products

14.10.1. Distributor shall not acquire, use, promote or Resell Non-Genuine Products. Additionally, Distributor shall notify Cisco promptly of the existence, or suspected existence, of Non-Genuine Products in possession of third parties, and further agrees that it will, at Cisco's request, assist Cisco to diligently pursue an action against any third party in possession of Non-Genuine Products. Distributor will not remove, alter, or destroy any form of copyright notice, trademark, logo, confidentiality notice, serial number or other product identifier provided with any Product.

14.10.2. If Distributor acquires, uses, promotes or Resells Non-Genuine Products, Cisco may take one or more of the following actions, at Cisco’s discretion: (i) require Distributor, within ten (10) days of Cisco’s request, to recall and destroy all Non-Genuine Products that Distributor has sold to Learning Partner and replace such products with legitimate, equivalent Products, (ii) require Distributor, within five (5) days of receiving Cisco’s written request, to provide Cisco with all details related to Distributor’s acquisition of all Non-Genuine Products, including without limitation, its suppliers, shipping details and all buyers to whom Distributor resold Non-Genuine Products; (iii) decline the provisioning of any kind of service support for such Non-Genuine Products; and/or (iv) immediately terminate this Agreement.

14.11. Construction of Agreement. This Agreement has been negotiated by the Parties, and the language shall not be construed for or against either Party as a result of having drafted such language. Unless expressly indicated to the contrary, references to sections or exhibits mean sections in, or exhibits to, this Agreement. The titles and headings in this Agreement are for reference purposes only and do not constitute part of this Agreement.

14.12. Integration. Except as expressly stated herein, this Agreement is the complete agreement between the Parties concerning the subject matter of the Agreement, and replaces any prior oral or written communications between the Parties. There are no conditions, understandings, agreements, representations, or warranties, expressed or implied, which are not specified herein. This Agreement may be modified only by a written document executed by the Parties.

14.13. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, all of which together shall constitute one and the same instrument.
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CISCO EDUCATION SERVICESDISTRIBUTOR AGREEMENT

EXHIBIT A

JOINT OBLIGATIONS

1.
OBLIGATIONS.

A. Distributor agrees to:

1. Distributor shall complete the requirements of the Education Services Distribution Program Requirements document in the manner provided by Cisco prior to the execution of this Agreement. Provided in the supporting documentation and posted on the ESD website

2. Distributor will be responsible for Channel Management of 2 Tier Learning Partners, which includes: recruit, enable and growth of those partners. .

3. Distributor will get approval from Cisco to develop market and sell asynchronous/self-study Cisco Derived Courses to their Learning Partners and corporate customers.

4. Distributor will ensure that Learning Partners only purchase and deliver courses for which they are permitted as per the Learning Partner program requirements.

5. Distributor will monitor compliance (e.g. required staff with certifications, minimum customer satisfaction, minimum instructor rating) and manage a get well program for out of compliance Learning Partners based on guidelines provided by Cisco. Learning partner program requirements are listed on the Learning Partner web pages.

6. Distributor will provide access to virtual/remote labs and/or necessary equipment to support the delivery of relevant courses by any requesting Learning Partner associated with Distributor in LPMS. Distributor will develop and provide “Train the Trainer” classes to certify instructors in becoming CCSIs and to update CCSIs on all new course revisions

7. Distributor will provide technical and sales support to Learning Partners on customer training solutions as requested.

8. Distributor will assist CLPs in quantifiable marketing activities and support.
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9. Distributor may prepare (submit for approval, print/bind, etc.) and sell Cisco Standard Courses and Cisco Derived Courses for resale to Learning Partner as described in Section 2 of the Agreement.

10. Distributor will track and report all Royalties based on where Training Courses are shipped (“Ship To”).

11. Distributor may not engage in direct classroom ILT training delivery either in live classroom or virtual live classroom format to Cisco Students. Distributor must have the employees listed in Education Services Distributor Program Guidelines.

12. Distributor will assist CLPs in developing marketing plans and provide Learning Partners marketing support.

13. Distributor will maintain fully up to date records in the Learning Partner Management System (“LPMS”) and Partner Self Service (“PSS”) on Cisco.com.

14. Distributor shall not provide or permit the use of any Cisco logo or Mark to any Learning Partners, other than those used within the Training Materials or granted to that organization by Cisco. Any unauthorized provision or use of Cisco’s logos or Marks shall be a breach of this Agreement.

15. Distributor certifies to and agrees to abide by the terms of Exhibit D, entitled “Compliance with Anti-Corruption Laws.”

16. Distributor will be fully compliant with all requirements of the Agreement as of the Effective Date for the term of the Agreement.

17. If, at any time during the term of the Agreement Distributor fails to meet the obligations set forth in the Agreement, Distributor will immediately notify Cisco in writing, and may, at Cisco’s sole discretion, be suspended from the program.

18. Distributor must validate that all CLPs have an executed agreement with Cisco before entering into agreement with a Distributor for the purpose of doing business with Cisco.

19. Follow the established policy in Cisco’s CLP program requirements, located at www.cisco.com/go/clsphomepage, regarding loss of a CCIE/CCSI and hiring a CCIE/CCSI from another Cisco Learning Partner.

20. Ensure its CCSIs do not create any training courses or materials that are deemed, in Cisco’s sole judgment, to be outside the terms and conditions of this Agreement. Such works could include, but are not limited to, training courses or self study materials that cover the objectives of any Training Course or test associated with any Cisco Career Certification that are published independently of Cisco, Cisco Press, or any other such Cisco authorized publishing program that contains Cisco Content.
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21. Distributor must validate that all CLPs have an executed agreement with Cisco before entering into agreement with a Distributor for the purpose of doing business with Cisco.
22. All Learning Partners shall only use and promote Training Materials and Cisco Content for Cisco Courses as described by these CLD Program Requirements. At no time may a Learning Partner use a mix of authorized content or Training Materials and content from non-authorized sources. Any such breach will lead to immediate termination of Cisco’s authorization of that Learning Partner, and may lead to probation of the Distributor.

23. Distributor will work with Cisco to determine coverage and capability needs when signing new LPs.

B. Cisco agrees to:
1. Create and update Training Materials.

2. Administer the Distributor Program.

3. Develop and administer CCSI certification.

4. Market and maintain the Distributor Program.

5. Provide access to marketing information on Cisco.com about Distributors Learning Partners and their Cisco Training Courses, schedules, locations, and contact information.
6. Monitor that ILT Offerings are taught only by CCSIs, and that Distributor will not offer such training until appropriate certified training resources have been secured.

7. Cisco will work with Distributor to develop the Service Satisfaction Survey to be completed by all of the Learning Partners that the Distributor supports at the end of each Cisco fiscal quarter of the Program.

8. Cisco will work with Distributor to complete a business plan within the first (30) days of the Agreement.

9. Cisco will provide guidelines for determining Get-well programs for out of compliance Learning Partners

10. Cisco will administer with cooperation and support from the ESD, a Service Satisfaction Survey, to all Cisco Learning Partners. The survey will be conducted up to two (2) times annually.
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2.
CERTIFIED CISCO SYSTEMS INSTRUCTORS.

This section and all other references in this Agreement in which Distributor is required to have Certified Cisco Systems Instructors (CCSI).

A. CCSI can only be sponsored by one Distributor at a time and cannot be shared with another Distributor. CCSIs will be in violation of their agreement with Cisco if they deliver courses without the permission of their sponsor.

B. CCSIs and CCSI candidates must be sponsored by a Distributor. CCSIs shall be certified only as long as they are sponsored.

C. CCSI certification includes participation/access to any required update training and updated instructor courseware released during the applicable certification period.

D. Candidates must successfully pass the Instructor Certification Program and sign the Certified Cisco Systems Instructor Agreement in order to achieve CCSI certification.

3. PARTNER PROFILE CRITERIA.

A. Staffing. Distributor is required to enter into the Partner Profiler in the LPMS located on Cisco.com the contact information of all individuals that are full-time staff, together with individuals Distributor has contracted exclusively with to act as contractors on behalf of Distributor, that meet the required partner profile criteria. For the duration of the contract, these individuals cannot be shared with any company or organization, or employed by the Distributor in another Authorized Distribution Zone, in order to satisfy the profile requirements.

B. Joint ICP Proctor. Each Distributor must have Joint ICP Proctors as described on the Instructor Readiness web pages on Cisco.com. Distributor will then organize their own Instructor Certification Program events and pass the results to Cisco for certification of the CCSI candidates as outlined on Cisco.com. Distributor is required to enter the name of the qualifying Proctor into LPMS to show compliance with this requirement.

C. Cisco Career Certificants. . Each individual required for Distributor’s certification requirements as posted in the Joint Obligations must hold an unexpired certification. Each individual must be a different person having achieved Cisco Career Certification status at that level or above.

D. Customer Service Representatives (“CSR”). To ensure that the student customer receives a high level of customer service, Distributor is required to nominate individuals who are dedicated to dealing with the customer.
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E. Sales Expert. Cisco’s Sales Expert program recognizes individuals who complete the proficiency test associated with Cisco’s product and sales strategy. Details on the Sales Expert program are available on Cisco.com. These nominated individuals should be part of the Distributor’s sales teams.

F. CCSI. The minimum number of CCSIs sponsored by the Distributor will be based on the current Program requirements. The total number of CCSIs will depend on the Distributor’s business focus and may exceed the minimum number.

G. 2-Tier Business Manager. Distributor shall designate a single point of contact to act as the Learning Partner business manager.

H. Curriculum Requirement. Each Distributor must deliver the required number of distinct courses (not classes) for their respective partner level as provided in the Joint Obligations.

I. Learning Services. Distributor must provide all services marked with a number in the Partner Profile Criteria.

J. Quality and customer satisfaction. Participation in the approved evaluation system in effect during the term of the Agreement will provide the criteria under which the Distributor will be measured on a scale ranging from one (1) to five (5), where one is the lowest rating and five is the highest rating. Distributor must meet minimum average rating as set forth and established in the Joint Obligations.

4. ROYALTY REPORTING. Royalty obligations are generated from any form of Cisco Derived Course or any other form of Derivative Work as per the Exhibit B to this Agreement. In addition to meeting all such payment obligations, Distributor must:
A. Provide a detailed forecast of projected Royalty payments for the 6 month term following the Effective Date.

B. Show Royalty reporting and payment activity for all works provided to support the application for this elective, and have used the Royalty reporting tool as outlined in Exhibit B to declare such Royalties.

5. GENERAL REQUIREMENTS. Before commencing any activity permitted or required by this elective, Distributor agrees to:
A. Have, either as full time employees, or contracted solely to Distributor, development staff with formal instructional design training and experience. Staff must have a proven experience in instructional design or equivalent professional training, and a minimum of 3 years experience designing technical training.

B. Have at least one Subject Matter Expert (SME) for each course development project, to be dedicated to writing and review. The SME must hold a Cisco Career
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Certification, Cisco Qualified Specialist or Certified Cisco Systems Instructor (CCSI) designation relevant to the course content.

C. Use of the Cisco Student Kit box. As the Cisco Student Kit box is an integral part of the complete Cisco branded learning offering, available to all Learning Partners, and represents content written, published and copyrighted directly by Cisco Systems, Distributors are not authorized to purchase, or use, the box separately from the Standard Course. Distributor is not authorized to create, print, reproduce or otherwise copy this box, or create a box which, by its design, colors or layout makes it look as if it originated from Cisco. To this effect, the terms and guidelines in the Agreement govern any box created by Distributor.

6. USE OF TRAINING MATERIALS.

All Learning Partners shall only use and promote Training Materials and Cisco Content for Cisco Courses. At no time may a Learning Partner use a mix of authorized content or Training Materials and content from non-authorized sources. Any such use may lead to probation of the Distributor.

7. BENEFITS TO DISTRIBUTOR.

A. Partner to Partner Locator. The Partner to Partner Locator located on Cisco.com is available to all Distributors. This service provides the Distributor with the opportunity to connect with other Learning Partners who are looking for complementary services.

B. Hardware Discount. Distributor may purchase equipment for its internal use at a discount off Cisco’s then-current Global Price List. However, Cisco reserves the right to limit these discounts to a maximum dollar amount, or an Authorized Theatre or Region, as herein specified or at any time during the term of the Agreement. All equipment ordered under these programs is subject to Cisco approval. Distributor cannot resell or transfer any equipment purchased under this program to a third party for a minimum of one (1) year from the purchase date, or one (1) year from the termination of the Agreement, whichever occurs first. Prior to reselling Cisco Products acquired from Cisco under these terms, Distributor shall have an obligation to inform the acquirer of their obligation to purchase a software license from Cisco prior to using the Cisco Products. Distributors should contact their Theatre Managers regarding the specific discounts in their Authorized Theatre or Region.

8. STANDARD NOT FOR RESALE LANGUAGE.

A. Products purchased with this program may not be resold before one year from date of purchase. If the Distributor chooses to sell the products after that one year period, they may do so with the following provisions.
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1. Product cannot be represented as new Cisco equipment

2. New software licenses must be obtained from Cisco prior to product being sold

3. Maintenance products are non-transferable

4. Cannot be combined with Premier, Silver or Gold discounts.

5. Cannot be combined/stacked with any other promotions or discounts including NFR SKUs or credits offered by Cisco, unless specifically authorized in writing by Cisco Price Deviation Team.

9. JOINT MARKETING ACTIVITIES.

Dependent upon the Distributor’s ability to offer solutions in the targeted activity area, Distributor may benefit from joint marketing opportunities with Cisco. For more details, Distributor should contact Theatre Development Manager.

10. DISTRIBUTOR UPDATES.

Distributors shall expect to receive regularly scheduled Distributor updates in the form of concise email newsletters that highlight the latest news that affects Distributors. Distributors may add as many recipients to the distribution list from their organization as they wish by completing the Distributor Update fields in the LPMS.

11. PARTNER E-LEARNING CONNECTION (“PEC”).

This site is reserved for companies that are Cisco partners (including, but not limited to, reseller, distribution or services partner) who are looking for a Cisco learning offering. Distributor are permitted to participate in this site for posting their offerings and services. Terms of use of the Partner E-Learning Connection site shall be provided by Cisco, and additional terms and conditions for Distributors to participate on the PEC shall be subsequently agreed upon in writing between both Parties prior to Distributor’s participation on the PEC.

12. MANUFACTURER’S SUGGESTED RETAIL PRICE (MSRP).

Cisco does not publish a MSRP for any offering. For guidelines on selling ILT Offerings, E-Learning Offerings and Learning Services, Distributor should contact their PDM.

13. PROBATION.

A. Purpose. Distributors who have qualified as Cisco Education Services Distributors and who at any time are in violation of the Program requirements may be placed on probation, and will have a “get well plan” implemented by their Theatre Development

Manager and Cisco Education Services Distributor Program Manager. A Distributor’s failure to meet each requirement of the “get well plan” will lead to termination of this Agreement.
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B. Effect. The decision to impose a probation period will be determined by the Theatre Development Manager and/or Learning Partner Manager and the Distributor will be notified within five (5) working days of the decision. During the probation period, Distributors may be prohibited from any benefits normally available to them. In the event that a Distributor is put on probation three (3) times during any twelve (12) month period, or the period defined as Cisco’s fiscal year (whichever comes first) Cisco may terminate for cause under the terms and conditions of the Agreement.

C. Duration. The probation period is set at a thirty (30) day limit between receipt of the written communication and the resolution of the situation. The Distributor is required to provide a written Partner Business Plan to include all actions that will be put in place within ten (10) working days of receipt of the probation notification. Failure to provide this plan will be considered a material breach of this Agreement, and may trigger commencement of a standard termination under the terms and conditions of the Agreement. Should the Learning Partner consider the thirty (30) day period inadequate for compliance, Distributor may request a longer period, provided that Cisco has no obligation to grant such request.

14. ADVERTISING.

A. Distributor Status. Distributor may not advertise as having Distributor status before approval is provided by Cisco, or after Distributor status is revoked. Distributor may not represent, imply or create the false impression that Cisco has given such approval ahead of time. Proper Cisco course names and version numbers for Training Courses must be used in all advertising, and any course taught that is not a Training Course, as defined in this Agreement, must be clearly differentiated from Training Courses. Distributor must comply with Cisco’s Corporate Communications Guidelines on Cisco.com, in connection with all advertising activity.

B. Use of Cisco Marks, Trade Names. Distributor is authorized to use the name, logo, trademarks, and other marks of Cisco (hereinafter collectively referred to as “Marks”) applicable to the Cisco Content acquired under this Agreement in connection with its advertising and delivery of the Training Courses, but only in strict compliance with Cisco policies which are set forth in Cisco’s Corporate Communications Guidelines on Cisco.com and only during the term of this Agreement. Except as set forth above, Distributor is not authorized to use any Marks without prior written consent from Cisco. Upon the Expiration Date or other termination of this Agreement, Distributor agrees to cease all display, advertising and use of any and all Marks. Distributor agrees not to alter, erase or overprint any notice provided by Cisco and not to attach any additional trademarks without prior written consent of Cisco or affix any Marks to non-Cisco course materials. Distributor recognizes Cisco’s ownership and title to the Marks and the goodwill attached to the Marks. Distributor agrees that any goodwill that accrues because of its use of the Marks will become Cisco’s property. Distributor shall have no claim or right in the Marks, including but not limited to trademarks, service marks or trade names owned, used or claimed now or in the future by Cisco and Distributor shall not make any claim to the Marks or lodge any filings with respect to such Marks or marks confusingly similar to the Marks, whether
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on behalf of Cisco or in its own interest without the prior written approval of Cisco. Further details regarding the use of Cisco Marks and Trade Names are provided in the Logo Guidelines available on Cisco.com and incorporated herein by this reference.

15. RESALE OF DISTRIBUTOR’S OFFERINGS.

Distributor must obtain Cisco approval on a case by case basis to develop, market, and sell asynchronous/self-study learning products to Learning Partner(s). Distributor is responsible for obtaining a Derivative Work ID from Cisco.
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CISCO EDUCATION SERVICESDISTRIBUTOR AGREEMENT

EXHIBIT B

ROYALTY AND PAYMENT TERMS

1. PRODUCTS AND DISTRIBUTOR DISCOUNT

A. Discounts: Upon execution of the Agreement, Distributor will be provided access to a restricted website describing the resale discount to which Distributor is entitled. Generally, discounts for Cisco Products allowed for resale will be as follows:

·For Student Course Kits, the ESD will receive a global static discount across all available courses. This discount will be based on the applicable direct purchase price for the country location from where the course instruction will be delivered.

·For Labs, there is no discount. The ESD is responsible for paying the quoted direct purchase price that has been assigned to the course practice Lab in question.

·For all included products, the ESD is responsible for any and all activities and costs required to transact with, fulfill to and collect payment from the Cisco Students.

B. Products: Products that ESDs will resell will be limited to Cisco Course Kits and
· For Course Kits, the ESD will either resell the Cisco digital product managed and delivered on the Cisco Learning Network Space or an unmodified print version that the ESD will be responsible for producing and delivering to Cisco Students.

· For Labs, the ESD will resell the Cisco hardware and software based Labs that are managed and delivered by Cisco Systems, Inc. Requests for scheduling and fulfillment of these Labs and, where required, the associated Course Kit, will be submitted by the ESD via the Cisco Lab Scheduling Tool

· Programs including but not limited to CCIE, Cisco Learning Credits, Derivative Works are specifically excluded from the ESD Program

·

Programs with non-standard pricing and/or product bundling configurations are specifically excluded from the Program metrics but partners for purposes for resale activities are eligible on an “invitation only” basis. Invitation of and participation by the ESD in any of these programs is at the discretion of the program management team and would be subject to rules and guidelines specified for each program.

2.
PAYMENT TERMS AND CONDITIONS.

A. ESDs are required to make payment for the sale of the Products pursuant to the following:

· Request authorization to produce Course Kits using the DW Tool, product category = “Self-Print”.
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· Submit sales reporting into the Royalty Reporting Tool on the Learning Store. Sales reports ESD shall report at least once a monthly and shall be no more than a month in arrears of the actual Product sales date.

· ESD will pay in full against invoices issued based on their sales reporting.

Upon credit approval by Cisco, payment terms shall be net thirty(30) days from the date of invoice. If not approved, pre-payment is required. Cisco reserves the right to require advance payment of any or all monies due for any or all products.

B.
All overdue payments may be subject, at Cisco’s sole discretion, to daily compounded interest payable to Cisco at a rate equal to the lesser of 1.5 % per month or the highest rate permitted by law. If at any time Distributor is delinquent in the payment of any invoice or is otherwise in breach of the Agreement, Cisco may, at its discretion, withhold shipment (including partial shipments) of any order or may, at its option, require Distributor to pay in advance for further shipments. In the event that Distributor fails to make any overdue payment within ten (10) days following receipt of notice from Cisco requesting such payment, any and all licenses and rights in and to Cisco Content and any Derivative Works thereof, granted to Distributor pursuant to the Agreement, shall immediately terminate.

C. All payments shall be made in United States Dollars.

D. All pricing, payment, and financial terms hereunder, shall be Confidential Information and subject to Section 8 of the Agreement.

E. Distributor acknowledges that Cisco has established a relationship with Gilmore Global Logistic Services (“Gilmore”) to support or perform Cisco’s ordering and fulfillment functions under this Agreement. Such support may include e-commerce, order entry, pick/pack/ship, configuration, distribution, invoicing, collections, reporting and other services Cisco requires to meet its obligations hereunder. Cisco shall be responsible if it chooses to have Gilmore fulfill some or all of its obligations, provided that Cisco shall not be responsible for independent actions of Gilmore or anything Gilmore may supply or commit Cisco to in the absence of express written authorization from Cisco. The address for Gilmore is as follows:

Gilmore Global Logistic Services, Inc.

101 South center Court

Suite 100E

Morrisville, NC 27560, USA

3. Program Incentives Overall Growth
· ESDs are eligible to earn back end incentives for increasing the overall sales unit volume and revenue over the same Cisco fiscal quarter from the previous Cisco fiscal year. This growth is measured against the ESDs customer base that was in place during the same quarter in the previous year and excludes any customers recruited and on boarded after that period.

· Example for illustrative purposes only:

o
ESD has in place customers A, B and C during Cisco Q1 FY14
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o
ESD recruits and onboard customer D during Cisco Q2 FY14

o
Growth for Cisco Q1 FY15 would be measured against the sales volumes and revenues for only customers A, B and C

o Customer D is excluded from the calculation because that customer was not in place during the measurement period

Practice Lab Volume

· ESDs are eligible to earn back end incentives for meeting and exceeding target

volumes for Cisco’s software based virtual Labs. Sales volume targets are measured quarterly and are based on the Cisco fiscal calendar.

·

Channel Management

· ESDs are eligible to earn back end incentives for meeting and exceeding target performance objectives as set forth by the program team

o
Additional Performance Objectives as defined and announced
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CISCO EDUCATION SERVICES AGREEMENT

EXHIBIT C

COMPLIANCE WITH ANTI-CORRUPTION LAWS

In connection with the distribution of Cisco Products, or otherwise in carrying out its obligations under this Agreement, Distributor represents and warrants the following:

a) Distributor shall obtain all licenses, permits, and approvals required by any government or applicable authority, including any recycling or take back programs applicable to packaging of Products. In addition, Distributor will comply with all country, federal, state and local laws, ordinances, codes, regulations, rules, policies, and procedures of any government or other competent authority where the Products are purchased by Distributor or are to be sold, used or deployed, including, without limitation, all anti-corruption laws, including the U.S. Foreign Corrupt Practices Act (“Applicable Laws”). Distributor can find more information about the Foreign Corrupt Practices Act at the following URL: http://www.usdoj.gov/criminal/fraud/docs/dojdocb.html, or by contacting publicsectorcompliance@cisco.com.

b) Distributor shall not take any action or permit or authorize any action in violation of the Applicable Laws.

c) Distributor will not use money or other consideration paid by Cisco for any unlawful purposes, including any purposes violating Applicable Laws, such as direct or indirect payments, for the purpose of assisting Cisco in obtaining or retaining business, to any of the following:

· Government officials (including any person holding an executive, legislative, judicial or administrative office, whether elected or appointed, or of any public international organization, such as the United Nations or World Bank, or any person acting in any official capacity for or on behalf of such government, public enterprise or state-owned business);
· Political parties or party officials;
· Candidates for political office; or
· Any person, while knowing that all or a portion of such money or thing of value will be offered, given or promised, directly or indirectly, to any of the above-identified persons or organizations.
d) Upon request by Cisco, Distributor will require that its own subcontractors, consultants, agents or representatives execute a written compliance statement containing substantially similar representations as are contained in this Exhibit D.

e) Distributor’s record-keeping obligations, set forth in Section 7, shall equally apply to Distributor’s representations and warranties in this section, and Cisco’s audit rights, as set forth in Section 7, apply to Distributor’s compliance with the FCPA and other anti-corruption laws.
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f) In no event shall Cisco be obligated under this Agreement to take any action or omit to take any action that Cisco believes, in good faith, would cause it to be in violation of any laws of the Theatre(s) or Region(s) identified in this Agreement or the Applicable Laws.

g) The owner(s), principals, directors, officers and employees of Distributor’s business (“Owners/Management”) are not government officials or employees (at any level of government).

h) The Owners/Management of Distributor are not employees of Cisco (including any of its affiliated companies);

i) Neither Distributor, nor the Owners/Management of Distributor, has been formally charged with, convicted of, or plead guilty to, any offense involving fraud or corruption;

j) Neither Distributor, nor the Owners/Management of Distributor, has been listed by any government or public agency (such as the United Nations or World Bank) as debarred, suspended, or proposed for suspension or debarment or otherwise ineligible for government procurement programs;

k) Neither Distributor, nor the Owners/Management of Distributor, has offered to pay, nor has Distributor paid, any political contributions to any person or entity on behalf of Cisco.

l) If Distributor is a non-governmental entity, it will notify Cisco in writing if any of its owners, partners, principals, officers, or employees are or become, during the term of this Agreement, officials, officers, or representatives of any government, political party or candidate for political office outside the United States and are responsible for a decision regarding obtaining or retaining business for Cisco Products or Services by such government. Distributor will also promptly inform Cisco if any other portion of the statements set forth in subsections (g) through (k) in this Exhibit D changes.

m) Notwithstanding any other provision in this Agreement, Cisco may terminate this Agreement immediately upon written notice if Distributor breaches any of the representations and warranties set forth in this section. Distributor will indemnify and hold harmless Cisco for any violation by Distributor of any Applicable Laws.

n) Distributor can report to Cisco any concerns it may have regarding any business practices by emailing ethics@cisco.com, or by calling Cisco’s Helpline toll free number in North America 1-877-571-1700 or worldwide number (reverse calling charges to Cisco) 001-770-776-5611. Contact ethics@cisco.com for other available regional hotline numbers.
o) Distributor has read and agrees to act consistently with Cisco’s Policy regarding Compliance with Global Anticorruption Laws by Cisco’s Partners, published at http://www.cisco.com/legal/anti_corruption/html.
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