NETWORK EQUIPMENT TECHNOLOGIES, INC.
STANDARD TERMS AND CONDTIONS OF SALE i PRODUCTS & SERVICES

The followingd o cument contains the ATerms and Conditions o
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AiSersvitcerms apply.

When viewing this form on screen, you may use the following links to jump directly to the
applicable terms and nditions:
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Network Equipment Technologies

NET TERMS AND CONDITIONS OF SALE

PRODUCTS
NOTE! ALL PRODUCT TRANSACTIONS WITH NET ARE SUBJECT 3.4 Audit. NET has the right, upon reasonable notice of not less tffierfi
TO THESE TERMS. IF YOU DO NOT AGREE WITH THESE (15) days, during nor mal business hol
TERMS, PLEASE CONTACT YOUR NET REPRESENTATIVE use of the Software. Cust omer agrees
IMMEDIATELY AND DO NOT PROCEED WITH THE providereasonable access to infation. If the audit discovers underpayment,

TRANSACTION. These ter ms &Agreemento)n dd d ri otnistouftider utshee or any other infringements o
entire agreement between NetwdEquipment Technologiesnd. ( RETO ) o r addition to all other rights and remedies, to receive frorstaDuer within thirty

its subsidiaries and affiliates, including but not limited to, N.E.T. Federal, Inc. (30) days of written deand any unpaid fees at the rates in effect when the
and NET Eur op eCudtomed.),. arBdy yexu e(nfdi n g inAingegment ffirat toécarrad, plus Enferest as provided in the payment terms
invites Customer to make eghlly binding offer in a Purchase Order (defined above, and the reasable costs of the audit.

beloy . Customerds PurrehaseNDTder qsbb8biioense fRasttictions. Tosthe extent permissible under applicable law,
Agreement anaot contain any@ditional or different terms, which are hereby  Custome agrees not to: (ilecompile, disassemble, or reverseiragr the
expressly rejected. If Customer submits a Purchase Order with additional orSoftware; (ii)modify (excluding open programmable interfaces) or create any
different terms and, despiteetiiejection of such terms, accepts Products, then derivative works (including translations, adaptations or other recast or altered
Customer shall be deemed to agree that solely this Agreement shall be bindingersions) based on the Soft@waor Documentation; (iiijnerge the Safvare

on the parties. In the event Customer is a systems integrator, ~ealded with any other software other than as expressly set forth in the Documentation;
reseller or prime contractor, this Agreement pern@sstomer to resell (iv) use, copy, sell, sublicense, lease, rent, loan, assign or otherwiserttha
Products to a third party. Software or Documentation except as auttegtiby these terms; (djstribute,

disclose, or allow use of the Software or Docuram in any format, through

%' CERTAIN DEFINITIONS a network, to or by third parties, or by other means; (vi) enable sqftvatmece
PProducté means any hardware or softwargeoinkiPelUaaditional nddds BriP fows)hok puldbd froth RET: o) © S
then current applicable price list; (b) any NET proposal or quotation; or (€) permit or encourage any third party to do any of the foregdfi@stomer sells

any NET invoice. or otherwjse transfers to _a third party any Product or media containing pre

fPurchase Ordér means a written order T ef e g sofvihre aslofhdr sthili@ofelol deidte &I bSRRaFe" pritreto

and specifying, e.g.: (1) a purchase order number; (2) item prices; (3) partyansfer, unless NET confirms in writing that transferee has obtained all
numbers; (4) quantities; (5) requested delivery dates; (6) delivery location, nocessary licenses directly from NET against payment of applicable license fees.
including name and contact informationziT) bill-to address. 3.6 License Termination.NET may terminate, at its sole discretion, licenses to

2. PAYMENT : DELIVERY Software and Deumentation granted hereunder, by giving written notice,
2.1 FeesAll fees exclude sales or service tax, insurance, and shipping chargesf e ct i ve i mmedi ately, if within ten
which shall be paid by Customer. NET will have completed performance of its reasonably detailed written request to cure, Customer has not cured all breaches
obligations hereunder upon delivery without the addai requirement of any ~ Of payment obligations, license limitatiors, any other substantial obéiions

formal or express acceptance by Customer. All shipments from NET are FOgUNder this Agreement.  Upon suchnénation, Customer shall immediately pay

or FCA NETb6s premises or desi gnat élfees quistanding gease ugeaf all foftware; apdeQogugentaigm, qr | 5
occurred when NET has placed the Products into the hands of a carrier fofl €| €t e (at” NETos request ‘aSdwaeande di
shipment. Cusmer shall pay all fees in advance of shipment or, subject to Pocumentation in Cs# omer 6s possession, and cel

NET credit approval, within thirty (30) days of the invoice date. Any late foregoing obligations to NET in writing. These termination rights are in
payments shall bear interest in the amount of one and one half percent (1.59@ddtion to any other rights and remedies that NET may have under these
per month or, if less, the maximum radowable by law, and NET may erms, at law or in equitySections 3.4 and 3.5 shall survive any such
suspend further Product delivery until payments are current. termination.

2.2 Title.NET may make partial shipmentsider an order. All scheduled 4. LIMITED WARRANTY . L . .

delivery dates are estimates only and shall not be binding upon NET unless?-1 Warranty Standard. Subject to all limitations contained herein, NET
expressly agreed BYET in writing. Risk of loss and title to equipment pass to  Warrants that the Product substantially conforms to the specifications in the
Customer on the date of Product delivery. NET does not transfer title to documentation for the Produ Products are warranted under the NET Product

Software. Warranty in effect at the time NET accepts a Purchase Order issued by
Customer or as prescribed by local lawhe current NET Product Warranty

3. SOFTWARE LICENSE may be foundn the support section dfttp://www.net.com The warranty for

3.1 End User License Grant.NET grants Customer a naublicensable, Software shall not apply if Customer has updated any third party operating

nonrexclusive, worlévide, perpetual (unless terminated in accordance system software without prior written authorization from NET.

herewith), limited license to use copies of the NET software purchased 4.2 Warranty Exclusions. Customer has no w@nty rights with respédo (i)

her eu Baoftear® )( ii n obj ect code form, a detectssou moipoaformities causet by impraper use,t such as failure to follow

( Documentation ) delivered by NET f oass CuNsEtToorserddpseriami egnalnsbusdcini ons, use Wi f
purposes subject to these terms and conditions. The foregoing license shall benplement updates and new releases of Softwandded to Customer; (iipon
nontransferable except that if Customer is a systems integrator, prime conformance de to actions of persons other than NET and its personnel,

contractor or other entity acquiring the Products on behalf of aphiry end (iymodi fications made at PrGducistsbipped; ats r
user, then Customenay make a onime transfer of such license toitsend Cust omer request, -ofafitfer |talse fsdr mpanle n f
user. Products. Thireparty products are covered bthe warranties of their

3.2 Copies.Customer may upload each duly acquired and-faicopy of manufacturer and not the warranties set forth herein.

Software for permitted uses, and create one (1) backup copy, which must bet.3 Warranty Remedies.|f the Product materially fails to comply with the
stored segrately from actively used computprograms, with the number and  above warranty standard during the warranty period, NET shall provide the
location of backup copies to be provided to NET upon request. Customer mayfollowing:

create a reasonable number of unmodified copies of the Documentation, for its 4.3.1 For hardwarewarranty service, Customer shall obtain an RMA

internal business purposes solely in catioa with the Software. number RMA process may be located in the support section
3.3 Third-Party Products. If Customer acquires from NET third party  http://www.net.cofp and then ship the Product or defective parts to NET,
Products that are accompanied by their own license terms (in -stwapk freight prepaid with appropriate insurag, and NET shall, at its sole discretion,
click-through or other format), Customer agrees to such termawss the (i) repair or replace the Product or parts to achieve compliance with the
licensor thereof and such terms shall bkdn of these terms. warranty, and ship the repaired or replacement hardware back to Customer
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within 30 days (subject to customs requirements for shipmentslewsthe or canflicting terms) constitute the entire agreement of the parties and supersede
US), or (ii)refund to Customer the applicable fees3.2 For Software all prior or contemporaneous agreements, oral or written, between the parties
warranty service, Customer shall notify NET of the Software defect and NET relating to the subject rttar hereof. This Agreement may be modified only in a

shall, at its sole discretion, (ise reasonable efforts to achieve compliance writing signed by the parties.

with the warranty,either by correcting the identified defect or providing a 7.4 Severability. If any terms herein are held invalid by a court of competent
workaround or (iiyefund to Customer the applicable fees. Correction of jurisdiction, such terms shall, to the extent invalid, be null and void and deleted

Software defects during the warranty period may be achieved by issuance of d&rom this Agreement. All remaining terms shall remain in full force effett.

later release of the Software not containing defect, and in such event NET 7.5 Assignment. Customer may not assign this Agreement or any rights
will provide the new release to Customer at no charge, but use of the newthereunder, by operation of law or otherwise, without the prior written consent of

release could require Customer to upgrade other components, which shall be &YET.
Customer 6s expense.

7.6 Confidential Information. Customer shall hold confidential and not use or

44 No Other Warranties. NET DOES NOT WARRANT permit othes to use any information (i) identified in writing or orally by NET as
UNINTERRUPTED OR ERROHFREE OPERATION OF THE PRODUCTS confidential or (ii)that Customer knows or has reason to know is confidential

AND DISCLAIMS ALL OTHER WARRANTIES, EXPRESSED, IMPLIED information of NET.

OR STATUTORY, INCLUDING THOSE OF MERCHANTABILITY AND 7.7 No Waiver.No waiver of rights under this Agreement by either party shall

FITNESS FOR A PARTICULAR PURPOSE, NOGINFRINGEMENT OR constitde a subsequent waiver of such rights or of any other rights under this
ARISING FROM A COURSE OF DEALING, USAGE OR TROE Agreement.
PRACTICE. 7.8 Insolvency If either party (i) makes an aseigent for the benefit of

45 Sole RemediesSs HE FOREGOI NG REMEDI ES ARE d&Hiforg; Gi) b8comeE insANem; (i) suspends business; or (iv) files a voluntary
EXCLUSIVE WARRANTY OBLIGATIONS. No other entity, including any petition inbankruptcy or has an involuntary petition in bankruptcy filed against
authorized NET distributor or reseller, is authorized to make any warranty it, which petition is not dismissed within thirty (30) days, then the other party
commitment, whether oral or written, bindingpon NET, and any such may immediately cancel any outstanding part of any order without penalty.
statements are void. 7.9 Force Majeure. NET shall ot be liable for any delay or failure in
performance due to strike, fire, flood, governmental acts or orders or

5. INDEMNITY
5.1 Indemnification. NET will defend and indemnify Gtomer from and beyond the rasonable control of NET.
against all infringement claims brought against Customer to the extent that; 14 gecyri
Products delivered h estradesedret UnitediStates n g &08,ct
copyright or United States patent, on the condition thatdbuer notifies NET

in writing within ten (10) days of such claim, gives NET sole authority and
control of the defense ortdement of such claim, and provides aksenable
information and assistance requested by NET to handle the defense o

NET to file a financing agreement thereon.

0 b Uthogzest i on

restrictions, failure of suppliers, or any other reason where failure to perform is

iy Eterest'n Products. Cugtomer grants NET a security interest in
chufrdd frBn? NETY any time to secure the payment and
erformance of Customer 6s

on

7.11 Notices Any notices hereunder shall be invalid unless in writing and sent
iby fax, certified mail, or courier with delivery confirmation, effective upon

sdtlement. receipt, to NET, Attn: Legal Dept.,. 216(?0 Ridgetop Circle, Suite 100, Dulles,
g'b)ll’ padrtyos trade

5.2 Remediation.| f any Product is held to {Mjgkioisd Braxa7hs 1818
secret, United States copyright or United States patent and its use is enjoined, ' '

or NET reasorably believes such use may become enjoined, NET may, at

NET6s own expense protute fa Gustemedthesighttet i on, (i)

continue its use; (iijeplace or modify it so that it becomes rafringing; or

(iii) refund a prerated portion of lie fees paid for it, based on a linear

depreciation over a five (5) year useful life, in which case Customer shall

cease all use thereof and return it to NET.

5.3 Indemnity Exclusions.NET shall have no indemnity obétion for any

infringement claim attbutable to: (imodifications made in accordance with

Cut omerdéds instructions or made by someone other than NET
or approved by NET; (iiuse with hardware or software not certified by NET

as suited for use with the Product; (fdjlure touse the latest versions of the

Product made available to Customer; or thi)d parties or third party

Products.

5.4 Exclusive Remedy for InfringementTHI S SECTI ON 5 STATES NETO®S

ENTI RE LI ABI'LITY AND CUSTOMER®S EXCLUSI VE REMEDY FOR
INFRINGEMENTOFATH RD PARTY 0 BTARYRGPR |

6. LIMITATION OF LIABILITY

IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY FOR
INCIDENTAL, SPECIAL, STATUTORY, INDIRECT, COSEQUENTIAL,
OR PUNITIVE DAMAGES, OR FOR ANY LOSS OF PROFITS, RENUE,
DATA, OR COST OF COVER. EREPT FOR CLAIMS OF PERSONAL
INJURY OR DEATH, ALL LIABILITY OF NET UNDER THIS
AGREEMENT OR OTHERWISE SHALL BE LIMITED TO MONEY PAID
TO NET UNDER THIS AGREEMENT AND IN THE CASE OF DAMAGES
RELATING TO ANY ALLEGEDLY DEFECTIVE OR INFRINGING
PRODUCT, SHALL, UNDER ANY LEGAL OR EQUITABLE THEORY, BE
FURTHER LIMITED TO THE PURCHASE PRICE PAID BY THE
CUSTOMER FOR SUCH PRODUCT.

7. GENERAL TERMS

7.1 Choice of Law. The validity, interpretation and performance of this
Agreement shall be controlled by and construed uridetaws of the State of
California, excluding conflict of laws principles and the U.N. Convention on
Contracts for the Inteational Sale of Goods (CISG), and shall be subject to
the exclsive jurisdiction of California courts.

7.2 Compliance with Laws.Both parties shall comply with allpalicable
laws, including the export otrol laws of the United States, and shall not
export or reexport any products without the appropriate United States and
foreign government licenses. Customer shall defendpinig, and hold NET

and its suppliershell ess from any claims arising out of Customer6s
of export control laws.

\"

unl ess

ol

7.3 Entire Agreement. Thi s Agreement, NETé6s written quotation or order
any

acknowl edgement , and CustomerilisnalPurchase Order (excluding
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Network Equipment Technologies

NET TERMS AND CONDITIONS OF SALE

SERVICES
NOTE! ALL SERVICES TRANSACTIONS WITH NET ARE SUBJECT includes the supply of software updates, NET shall make available to Customer
TO THESE TERMS. IF YOU DO NOT AGREE WITH THESE TERMS, all updates that NE makes generally available under the sameviGe
PLEASE CONTACT YOUR NET REPRESENTATIVE IMMEDIATELY Program. NET reserves the right not to create any updates, or to market new

AND DO NOT PROCEED WITH THE TRANSACTION. These terms and versions of sdfvare as a new product for additional consideratidgpdates are
condi tAgreemsnd )( iconstitute the entir e todgusedédnsiead of nd ia dtionete the uplatet sofiwarde, and their use is
Equipment Technologies, Inc( MET0,) or its subsidiaries and affiliates, = governed by all license restrictions governing ttpelated software. Use of
including but not limited to, N.E.T. Federal, Inc. and NET Europe Ltd., and updates may require tleequisition by Customer of new or additional hardware,
y o uCusdtaiined ) .y exteiling a quotation, NET invites Customer to make a operating systems, or other software. Additional products orderddligered
legal ly binding offer in a Purchase Quringean exitidgetdrm of Kalntebaace Saw)ces wil he suiiamibt addeiiso P ur
Order shoud refle nce NETG6s quot at i onnotaamtdin t hthesexisting coeceageeumless therparties agree otherwise, and the applicable fees
any alditional or different terms, which are feby expressly rejected. If will be applied prer at a a't NETO6s rates duatsaref fec
Customer submits a Purchase Order with additional orreliffeterms and, addel. Customer shall notify NET immediately upon adding oocating
despite the rejection of such terms, accepts Services, then Customer shall jger oduct s wi t hin Customerds networ k.
deemed to agree that solely this Agreement shall be binding on the patrties. 3.4 Modification of Sewice Programs.Upon si xty (60) days
NET may modify a Service Program, including reducing the level of service or
}' CERTA!N DEFINITIONS . excluding onmsite maintenance. In such event, an it adjustment will be
fPersonn@d  means employees, independent mfon) miukiCabremént in tikTeds ct?a:‘{;gh% thd deiCed. & thé parties
who NET deploys and replaces at its sole discretion. cannot agree on the fee adjusnt, NET may, at its sole discretion, (g|) perform
fPurchase Order means a written order ref ejygpife pfousbhtitb®sr (iff éﬁéhttc%éto‘mé?r’é ortignt t’f‘ﬁﬁye( 0) day
and specifying, e.g.: (1) a pivase order number; (2) item prices; (3) part jght to terminate the respective Services, after which, if Customer has not
numbers; (4) quantities; (S) requested delivery dates; (6) delivery location, gyercised this termination right, the new terms proposed by NET shall become
includ_ing name apd contact information; and (7)-tmladdress. effective and NET shall refund any oveigéees.
fService Program means an NET document s pBeEidmerdcBdperato Custordr ShRil%oopBritéwith NET as specified in
(Eord|t_|on§ of Services. . . . . the Service Programs, a statement of work, or as reasonably requested by NET.
AServices means MaintenarPdoe Sedieasvor &W , 1 £ jsthnfePfails to meet any of its obligations under this Agreement, NET may

Services, where: delay or sspend its performance charge Customer dowy resulting

o . . . d an
fEixedPrice Services means the services that }NbEfged iﬁcgld?nlg Stordyé co§ts“a?1cﬁoth BpoEk&t Retpénses, ffalr)(d, after
agrees to provide for a fixed price, including standard product toapriovided thirty (30) days foll owing aidEdaacel req

kfy N.ET' . . some or all Services and invoice Customer imigely for all related fees, in
fMaintenance Services means support or mai nt engfoh® anyiherfights 8r§eméh%§a?:aﬂabléna‘? dw oPi¥ equity.

NET pursuant to Service Programs. . 3.6 Conditions. NET shaljilhprovide Services subject to thendition that Ee
fT&M Service® means Services that NET | abglhediuiphettaid itPretwotk®hvioRntent Grd niokhi8dY de

for a price based on the time and materials required. or repaired by someone other than NET or its authorized representative; (ii)

2 PAYMENT improperly used, handled, or stored, or located in an unsafe place; (iii) used

All fees exclude sales or service tax, insurance, and shipping charges, whichVith incompatible equipment; or (iv) damaged by fire, explosion, power failure
shall be paid by Customer. Fees for Maintenance Services will be invoicedOr Other act ocause not attributable to NET or its authorized reptesee.

quarterly in advance, and fees for other Services will be invoiced either in 3:7 License Rights Upon completion and subject to full payment, NET grants
advance or, ifagreed by NET in a statement of work or other writing, upon Customer a noexclusive, norsublicensable, nefransferable, worldide, per
completion or per milestones. NET will have completed performance of its petual '(unless terminated in accanda herewith), limited license to use the
obligations hereunder once Services have been rendered, without the additonf € ! i ver abl es or other work proéesst of
requirement of any formal or express aceepe by Customer. Customer shall Purposes if and to the extent that (i) NET makes sucketables intentionally

pay all fees in advance or, subject to NET credit approval, within thirty (30) available to Customer as part of the Services; (i) tespective items are not
days of the invoice date. Any late payments shall bear interest in the amount ofovered by any other agraent between the parties (otherwise such other
one and one half percent (1.5%) per month or, if less, thenmuaxirate agreement, e.g., the NET Terms and Conditions of Sale for Products, shall
alowable by law, and NET may suspend Services until payments are current. %°¥§ér;2]?en?”d (ilCustomer complies with all other pisions of this

3. SERVICES TERMS g

3.1 FixedPrice Services. NET will provide FixedPrice Services either (i) 4 LIMITED WARRANTY . L . .

pursuant to a Service Program for Fixdce Services, such as for standard 4-1 Warranty Standard. Subject to all limitations contained herein, NET
installations or training, or (i) pursuant to a statement of work specifying Warrants that (i) Maintenance Services will be carried out in a professional and
deliverables or defined objectives. workmanlike manner by qualified Personnel, (ii) the results of an installation
3.2 T&M Services NET will provide T&M Services in exchange for hourly or by NET W|I_I substantially conform to themspemflc_atlons contameq in the
daily fees andx@ ense rei mbursements atNENET&umenaton dos thg prodygtse @nd (ijy nat drpe of completion, any
revises from time to time and which are &able on request, or at other rates as deliverables substantially conform to the specifications in the applicable
may be agreed&IiFeed Wr i tlifng atfi Cust omatesent of work. , The warrantyperipd Bervice deliverables is thirty (30)
performs T&M Services on weekends o93ysBegnnag ugen coRlefigs r egul ar__ business hou
of 8 AM to 5 PM (local tine where Services are performed), which NET is not 4.2 Warranty Remedies.If Maintenance Services or T&M Services materially
obligated to do, separate rates apply. To the extent theespagree in a fail to comply with the warranty standard set forth above, Customer may
statement of work or other document on a specific project description, such arminate such Services in accordandththe termination provisions set forth
installation of products or implementation of ateyns solution, NET will use below, with effect for the future; provided that such termination shall not affect
commercially reasonable efforts to pursue the realization thereof. However@ny other obligations of Customer under these terms. If the results or
NET6s obligations under any order delysrables gfyFixe@uce parvices Jail to gomply with, thafjoys, warrapty n
provision of the agreed service activities, and not a certain technical, économ Standard, NET shall, at its sole discretion, (i) reperform the affected installation
or other result. services or repair or replace the mmmforming deliverables, or (i) refund to

3.3 Maintenance Services NET will provide Maintenance Services in Customer the applicable fees (e.g., a milestone instaliment) againatatthe
accordance with the applicable Service Program. If the Service Progranforrconforming deliverables and any other work product.

SERVICES- 1 2009 _07_2



4.3 No Other Warranties. NET DISCLAIMS ALL OTHER WARRANTIES, voluntary petition in bankruptcy or has an invdany petition in bankruptcy
EXPRESSED, IMPLIED OR STATUTORY, INCLUDING THOSE OF filed against it, which petition is not dismissed within thirty (30) days, then the
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, other party may immediately cancel any outstanding part of any order without
NON-INFRINGEMENT OR ARISNG FROM A COURSE OF DEALING, penalty.

USAGE OR TRADE PRACTICE. 7.9 Force Majeure. NET shall not be liable for any delay dailure in

4.4Sole RemediesT HE FOREGOI NG REMEDI ES ARE perfomanBe &ue LicE strikd\ Dire, flood, governmental acts or orders or

EXCLUSIVE WARRANTY OBLIGATIONS. restrictions, failure of suppliers, or any other reason where failure to perform is
beyond the rasonable control of NET.

5. INDEMNITY

e ) . . 7.10 Notices Any notices hereunder shall be indatinless in writing and sent

5.1 Indemnification. NET will defend and indemnify Gtomer from and by fax, certified mail, or courier with delivery confirmation, effective upon

against all infringementlaims brought against Customer to the extent that any receipt, to NET, Attn: Legal Dept., 21660 Ridgetop Circle, Suite 100, Dulles,
ar(t]yés trade secre

deliverable of Services hereunder i\fhfuéﬁlzﬂl%@@:ax:a?(}mgh%b)q p
States copyright or United States patent, on the condition thsaior@er '

notifies NET in writing within ten (10) days afuch claim, gives NET sole 8. TERM AND TERMINATION

authority and cc_)ntrol of _the defense _ottlsenent of such claim, and provides g1 Term The term of any Fixe®rice Services project will ctinue until (i)
all reasonable information and assistance requested by NET to handle th%ompletion or (i) temination in accordance with this Secti®n For

defense or sdement. Maintenance Services, Customer agrees to provide NET with an authorized

5.2 Remediation. If any Services deliverable is held infringe any third Purchase Order prior to the start of each béling cycle, and failure to do so
§£ ed "States patent

partyds trade secret, United Statesma9r%s§bIYir‘i§u i al

pat . > hdion 6f Senitdds! t

is enjoined, or NET reasehly believes such use may become enjoined, NET g 5'Termination for Cause. Either party may terinate a statement of work by
may, at NETO6s own exp emasre foraOusomes e e\ ibnS6tited difdctRid immedidtely, if the other party fails to cure angriaht
right to continue its use; (ifeplace or modify it so that it becomes ROn  hreach of this Agrement within thirty (30) days after receiving written notice
infringing; or (iii) refund a prerated portion of the fees paid for it, based on @ fom the norbreaching party detailing the alleged breach. These termination
linear depreciation over a five _(5) year useful life, in which case Customer Sha”rights are in addion to any other rights and remedies that a party may have. If
cease all use éneof and return it to NET. _ _ y NET terminates Services because afComer 6s mat eri al br
5.3 Indemnity Exclusions.NET shall have no indemnity obéigon for any shall return to NET all work product, materials, and other itdeg and

infringement claim attributable weliverables or modifications thereto made in intangibles received in connection with T&M Services, without retaining any
accordance with Gt omer 6 s i nstructions or ma%&,ies%greoﬁomeone ot her than NET

unless directed or approved by NET; or @ie with other hardware or software g 3 Termination of Maintenance Services for ConveniencaVith ninety (90)
except as may be specifically identified in a statement of work. davsd written notice either party
5.4 Exclusive Remedy for InfringementT HI S SECTI ON 5 ST '%)Tcgo% iMiGidu@ SProducts from the scope of Maintenance Services. If

ENTIRE LIABILITY AND CUSTGMHEDRFOR E X& kbt hXSEprepgid any fees for a time period beyond the notice period, NET

| NFRI NGEMENT OF A THI REDARPRIGHTY 0 S P R ORiflefund sut overpaid fees.

6. LIMITATION OF LIABILITY 8.4 Termination of T&M or Fixed -Price Services for Convenience
IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY FOR Customer may terminate T&M or Fixd®rice Sevices for convenience at any
INCIDENTAL, SPECIAL, STATUTORY, INDIRECT, COISEQUENTIAL, time by giving NET sixty (60) days prior writterotice, provided that Customer
OR PUNITIVE DAMAGES. OR FOR ANY LOSS OF PROFITS. REMUE shall pay to NET (ijn the case of Fixe®rice Services, all fees specified in the

DATA. OR COST OF COVER. EXCEPT FOR CLAIMS OF PERSONAL Statement of work less oof-pocket expenses saved by NET as a result of the
INJURY OR DEATH, ALL LIABILITY OF NET UNDER THIS early termination, or one hundred twe
AGREEMENT OR OTHERWISE SHALL BE LIMITED TO THE GREATER costs of performing the Services h&fdermination, whichever is greater, or (i)

OF (I) THE FEES PAID TO NET UNDER THE ORDER CIBST in the Ca.SG of T&M Services, an amount equali_h?gaf the rar_’nfl:lown or

RELATED TO THE DAMAGES OR (i) THE FEES PI® TO NET DURING cancellation fees or, where no such fees are specified, the estimated total T&M

THE 12 MONTHS IMMEDIATELY PRECEDING THE CAUSATION OF Fees and costs less mﬁpocket expenses saved by NETaa®sult of the early

THE DAMAGES. termination. In addition, Customer shall return to NET all deliverables and other
tangbles and intangibles received in connection with the terminated Services,

7. GENERAL TERMS and not retain any copies thereof.

7.1 Choice of Law.The validity, interpretation and performance of this 8.5 Survival. Sections 4 through 7 ofhis Agreement shall survive any
Agreement shall be controlled by and construed under the laws of the State ofermination of this Agreement or an individual statement of work, provided that
California, excluding conflict of laws principles and the U. N. Convention on unless Catomer makes complete payments, Section 3.7 (License Rights) shall
Contracts for the Inteational Sale of Goods (CISG), and shall be subject to the not survive temination.

exclusive jurisdiction of California courts.

7.2 Compliance with Laws.Both parties shall comply witlall applicable

laws, including the export otrol laws of the United States, and shall not

export or reexport any products without the appropriate United States and

foreign government licenses. Customer shall defendpindg, and hold NET

and its suppers haml ess from any c¢l aims arising out of Customero6s violation
of export control laws.

7.3 Entire Agreement. Thi s Agreement, NET6s written quotation or order
acknowl edgement , and Customer GtisnalPur chase Order (excluding any add
or caflicting terms) constitute the entire agreement of the parties and

supersede all prior or contemporaneous agreements, oral or written, between the

parties relating to the subject ttex hereof. This Agreement may be modified

only in a writing signed by the parties.

7.4 Severability. If any terms herein are held invalid by a court of competent

jurisdiction, such terms shall, to the extent invalid, be null and void and deleted

from this Agreement. All remaining terms shall remain in full force and effect.

7.5 Assignment. Cudomer may not assign this Agreement or any rights

thereunder, by operation of law or otherwise, without the prior written consent

of NET.

7.6 Confidential Information. Customer shall hold confidential and not use or

permit others to use any information i@entified in writing or orally by NET

as confidential or (iijhat Customer knows or has reason to know is

confidential information of NET.

7.7 No Waiver.No waiver of rights under this Agreement by either party shall

constitute a subsequent waiver otluights or of any other rights under this

Agreement.

7.8 Insolvency If either party (i) makes an assigent for the benefit of

creditors; (i) becomes insolvent; (iii) suspends business; or (iv) files a
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TERMS AND CONDITIONS OF SALE
PRODUCTS

REBRER (L5 ) HRAT
R SRR

fiProductsd means any hardware or softw
Qui nt u moérent applieable griee list; (b) any Quintum proposal

NOTE! ALL PRODUCT TRANSACTIONS WITH QUINTUM or quotation; or (c) any Quintum invoice.

ARE SUBJECT TO THESE TERMS. IF YOU DO NOT AGREE

WITH THESE TERMS, PLEASE CONTACT YOUR QUINTUM © Em i)
REPRESENTATIVE IMMEDIATELY AND DO NOT PROCEED Quintum 4 B4iE B9 AME S (b)EMQuintum it RIBRIBHE |

WITH THE TRANSACTION. These terms and conidibhs ) . 5
( Agreemend ) constitute the eQuihtinr e Eyé%ﬁ@%“mtgnﬂlﬁﬁ@b@'g&@%ﬁiﬁ##ﬂﬂo

Telecommunication Technology (Shanghai) Ltd( @uintumd) or it s
affiliat eQustomedd . y By (€t en dQuintgm a fiPyrohase &Order n me an s a writteQuiaorndend :

invites Customer to make eghlly binding offer in a Puttase Order  quotation number andscifying, e.g.: (1) a purchase order number; (2)
(defined bel ow). C wshali refemeace®busi nR wirnmi@mapsces; @) pdre mumbers; (4) quantities; (5) requested delivery
quotation and this Agreement andt contain any additional or dates; (6) delivery location, including name and contact information;
different terms, which are hereby expressly rejected. If Customerand (7) billto address.

submits a Purchase Order with additional orfedént terms and, “ WRITH” 3 A TQuUnUMIRM SBMBEITE , HHET
despite the rejection of such terms, accepts Products, then Customer— — — )

shall be deemed to agree that solely this Agreementap@ly. In the 21 : (1) MRITR S ; (2) 2WMNE ; (3) BHSH ; (4) BE ;
event Customer is a systems integrator, vakddied reseller or prime G) BERWRAT A ; (6) RS , SEHBNBREL : § (7)
contractor, this Agreemepermits Customer tmake a ondime resale ' ' ’

of the Products to a third partyincluding transfer of the licenses W3 itbit,

hereunder

BZEERR , BUNKREBHQUINTUM Rk , b REMERF,
AKHARME (< B ) MREEBREA ( L8 ) GRAT 2.6% ; Xf
( Quintumo EXBKAFNRE (“ B ) NEEHNL. ELT 21 Feesall | uding i d shipping chargémll b

. e s R - .1 FeesAll fees, excluding insurance and shipping char e
BHOTE , QuinumBHEEFEMIITR (EXATX) RELER paid by Customer. Quintum will have completed performance of its
FERARINEYL, FEFHMZEITERNSAQuintum RN A4 obligations hezunder upon delivery without the additional requirement

. . of any formal or express acceptance by Customer. Customer will be
B, TREREARORTANER , REFOATAOER | coponsi bl e for taking delivery

FEHABRIEL, IREFRRXTEFNITERANMEITE g e Sli gdn ﬁt e dd faci hl iht é/ ' of and r":(d mhm iver
. - o as placed the Products into the hands of a carrier for shipment.
, BREZEFRRBIEL  FEFNRER TR, UREANF Customer shall pay all fees in advance of shipment or, subject to

PREEREAMUGER, NBEEPFERGEAT. HERESS Quintum credit approval, within thirty (30) days of the invoice date.
Any late payments shall bear interest in the arhofione and one half

IENEASHE , WADUAREFRIT-ARNE=SN"nikE percent (1.5%) per month or, if less, the maximum rHtevable by
SIERDPW T AL TR L, law, and Quintum may suspend further Product delivery until payments
’ are current.
1. CERTAIN DEFINITIONS 21 RA.
' BREBRANZHZAZNNAERANBESX T, QuintumER
1LEX NEATERREER P THNS , LRNSHTERERE IS

BANEXWES, FFRAFEMQUINUMMIFIESRIEEN T
BITRH% , « R EQuintum ™ MR EE H it U ftiziX,
BEFNAESENXNPAERA , FFEQuintum

RiEwHE , ERRAME=1 (30) BAXM. EMRHBAR

AEquipmentd means hardware Products

AR &0 B R
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Ri#EEA1.5%MFBHITRMN , RERW THHARSFSHT
XN (WMRTEEER1.5%NFIELH ) , BEQuintum S FKAET AT
ZERTH-TFERRM,.

2.2 Title. Quintum may make partial shipmentader an order. All

engneer the Softwar; (ii) modify (excluding open programmable
interfaces) or create any derivative works (including translations,
adaptations or other recast or altered versions) based on the Software;
(iii) merge the Sadvare with any other software other than as expressly
permittedby Quintum; (iv)use, copy, sell, sublicense, lease, rent, loan,
assign or otherwise trafier the Software or Documentation except as
authorized by these terms; @istribute, disclose, or allow use of the

schedule_d daﬁery_dates are estimates only _and shall not be bindingSOﬂware to or by third parties; orif\enable fetures or capacitye(g,
upon Quintum. Risk of loss and title to equipment pass to Customer yiional nodes) not purchased from QuintufCustomer sells or

upon delivery. Quintum does not transfer title to Software.

2.2 AR
Quintum AT RIFEIT R T H 0 2E. FIAITRINEEBHERE
it , x

Quinum&BARN. BENRARKMAERERLERART
o Quintum& B it i HFHFTER.

3. SOFTWARE LICENSE
3. AT

3.1 End User License Grant.Quintum grants Customer a non
sublicensable, neexclusive, worlavide, perpetual (unless terminated

otherwise transfers to a third party any Product or media containing
pre-iinstalled Software, Customer shall remove or delete all software
prior to thetransfer, unless Quintum confirms in writing that transferee
has obtained all necessary licenses directly from Quintum against
payment of applicable license fees.

34  HARH, EERZATTNREERN , EFEET2
() WRHERFE. ORI ITERIRE ;

(i) ek (FEBEFRXTHRERT ) IRERERTEMITET
B (BEEE. B, WRARTEBRIBEERE) ; (iii)
MRASEMETRGESEH , RIERSQUNUMBAHFT ; (iv)
A, E6, HE. BT, #%. HE, FH, LE SIA

CRAKILRAEIH | BRIFERDIIIRN ; (v)
AE=F5R. RESFITRAEHER ; S (vi)

in accordance herewith), limited license to use the Quintum software

puhased heSowarmderi n(fobject code ERIEMQuntamETHASESIAR (IIOBLHTR ). NRE

internal business purposesd only on the Equipment with which the fF:H%EEE%ﬁ%iﬁ{{ﬁ?ﬁﬁi@%ﬁ%ﬁﬁﬁ#ﬂgﬁﬁ =

Software was purchased or provided and on which it was intended to be use
The foregoing license shall be ntmansferableexceptas may be
otherwise provided hereilCustomer may create one (1) backup copy

of the Software

3.1 BARAPHFTRT.
QuintumIRF & # A BRBEAR P BUIEZHIQuintum B4 (“ B4~
) WABEET. I, HABENMKA ( BRIFREAIDN
Zib) . ARTT , REAEGBARBEEFRNBELERA,
HRESHH4 - EMISRENEEER LEANRE EEA.
BRIXDBRUBENE , LRFTAFT TR, FFTERREN
— (1) &1,

3.2 Third -Party Products. If Customer acquires fror@uintum third

PR R R L BT SRR BRFR B BAF , BRIEQuintum BEHEIAZ L
FELEEMQUINUMIRBFAAELANWT , AXNFAEAN
TaRA.

35 License Termination. Quintum may terminate, at its sole
discretion, the licenses granted hereunder, by giving written notice,
effective immediately, ifwi hi n ten (10) days of
reasonably detailed written request to cure, Customer has not cured all
breaches of payment obligations, license limitations, or any other
substantial obligations under this Agreement. Upon termination,
Custome shall immediately pay all fees outstanding, cease use of all
Software, eturn or delete (aQ u i n t requeStsand sole discretion) all
copies of the Software andelated @cumentation, and certify
compliance with all foregoing obligations @uintumin writing. These
termination rights are in adén to any other rights and remedies.

party Products that araccompanied by their own license terms (in Sections 3 and 34 shall survive any such termination.

shrinkwrap, clickthrough or other format), Customer agrees to such g

terms visa-vis the licensor thereof in lieu of these terms.
32 B=AF o
REBE=FNO=m , HHFMIBECSHFTRR (ARERS.
REFHEFN ) , FEPEAZZTTANZEZRABERD,

33 Audit. Qui ntum may audi't

TR E P MQuintum

WALk,
Quintum AT BT REB S HEBHL LR DR FHWFT , MR
EFERFSBEFANPENMRERET(10)BR , REHKAE
WU THRENRNS. FIRHASIEARECERLSHER , I
AN AW, HLILER  FEPRIEXNAAMAERSRA ,

Customer sy Rk s fisoimd AQundilEPtn dde

Software, and Customer shall cooperate with such audit and provide
reasonable access to infation. If the audit discovers infringement, ET ) REMEXXHENFAERIAE , FABEHE X EQuintum

Quintum shall be entitled, in addition to all othemedies, to receive NV SR SRk ST -~
unpaid fees, plus interest atige reaspnable costs of the audit. EHRET TR LR S ERRERARNAAR CRAA

33 wit,
QuINuMAFITEFPXNHRHANEENFER , FANEAZETIT
, ARUEENESERBER. MRFIHAUENR , RFFEHTE
FCFH , Quntum B ERRBRGRA , ANMRENFITNEE

ORI T, FIIFRMBARELUERRARBE R,

4. LIMITED WARRANTY
4. BFRRE

%A,
4.1 Warranty Standard. Subject to all limitations herein, Quintum

3.4 License Restrictions.To the extent permissible under applicable Warrants that the Product substalty conforms to the specifications in
law, Customer agrees not to: @compile, disassemble, or reverse the documentation for the Produ&roducts are warranted under the
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Quintum Product Warranty in effect at the time Quintum accepts a

Purchase Order issued by Customer or as prescribed by law. The 4.3.2 For Software warranty service, Customer shall notify
current Quintum Pruct Warranty may be obtained from your Quintum of the Software defect and Quintum Ishat its sole
Quintum Sales Representativehe warranty for Software shall not discretion, (i)use reasonable efforts to achieve compliance with the
apply if Customer has updated any third party operating systenwarranty, either by correcting the identified defect or providing a

software without prior written authorization from Quintum. workaround or (iiyefund to Customer the applicable fees. Correction
4.1 RS, of Software defects during theawanty period may be achieved by
. ' o R issuance of a later release of the Software not containing the defect, and
ZRMUFAARBIBLNR , Quintum RIEF REXR S EFE in such event Quintum will provide the new release to Customer at no
R, P RKBEQuintum charge, but use of the new release could require Customer to upgrade
N othercomonents, which shall be at Cu
EZEFRHOBEIT EERAIQuintum 4.3.2
FRARSPEEENAEHITRIS. B ERMIQuintum = @mR R4 P Quintum ¥4k Quintum
BB NEHQUINuMBEE R RLIKREB. MEEFFRZQuintumE (i)
EHRERRARTEME=ZLFHRERSE , RENREFTEE (i)
Ao ' %4
_ _ _ L4 Quintum
4.2 Warranty Exclusions. Customer has no w@nty rights with
respect to (idefects or norconformities caused by improper use, such &P -2
as failure tof ol | ow Qui nt umds operating i nsgpructions, use wi t h

incompatible equipment, or failure to implement updates and new

releases of Software @rided to Customer; (iiponconformance due 4.4 No Other Warranties. QUINTUM DOES NOT WARRANT

to actions of persons other than Quintuamd its personnel; UNINTERRUPTED OR ERROFFREE QEPER TION OF THE
@)

(iymodi fications made at Rrodsctso m r u , [o} i
shipped, at Customer r eaf-lifee gt ﬁd’SB'j TESD |M%L?E§D§C ANS AL i ARRANTIES,

E
R §TRFUTORY SNEPUDING THOSE
shi pment dat e o f @arty groduets &#e covegradcbly s r !

the warranties of their manufacturer and not the warranties set fortOF M éHAﬂTABILITY AND FITNESS FOR A PARTICULAR

herein. r&’URPOSE, NONNFRINGEMENT OR ARISING FROM A

COURSE OF DEALING, USAGE OR TRADE PRACTICE.
42 REPMER.  BPENTHERERBR () ,, Quintum
TYFEASIBHEREERT — B, KREEESFQuintum
HIRERR, FRATHREMESR, SREHRTOEFEBENEY
EFHAFIRE ; (i) Quintum
5 YARTHSBHTES ;
AHRALZANARTHSROTHS ; 45 Sole Remedies. THE FOREGOING REMEDIES ARE
(i) FEFERMER ; = QUI NTUM®6 S SOLE AND EXCLUSI VE

(v) EEFERT , EFRERMN BLEEAE SEENES OBLIGATIONS. No other entity, including anguthorized Quintum
’ N distributor or reselleris authorized to make any warranty commitment,

o BEAFRAMAINGEIEREH#TRIE , FHUHRETER. whether oral or written, binding upon Quintum, amey such
statements are void.

4.3 Warranty Remedies.If the Product materially fails to comply with 4.5

the above warranty standard during the warranty pe@odéhtumshall Quintum

provide the following: . .

4.3 Quintum Quint

sewr. af- =

Quintum

4.3.1 For hardware warrgy service, Customer shall obtain an 5. INDEMNITY

RMA number and then ship the Product or defective gar@uintum,
freight prepaid with appropriate insurance, and Quintum shall, at its
sole discretion, (i) repair or replace the Product or partactoeve
compliarce with the warranty, and ship the repaired or replacement
hardware back to Customer within 30 days (subject to custom
requirements for shipments outsidemoéinlandChing), or (ii) refund

.1 Indemnification. Quintum will defend and indemnify Gtomer
rom and against all infringement claims brought against Customer to

; the extent that Products deliver
to Customer the applicable fees. - .
trade secret, copyright or patent, on ition that
431 PP d PRC ht or PRC dbwedition th
e o Customer notifies Quintum in writing within ten (10) days of such
-2 RMA bl claim, gives Quintum sole authority and control of the defense or
Quintum Quintum sdtlement of such claim, and provides all reasonable information and
0 assistance requested by Quintunnémde the defense or geement.
i
5.1
P
" :: Quintum
i
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