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OPTIV PURCHASE ORDER TERMS AND CONDITIONS 

 

These Optiv Purchase Order Terms and Conditions (“Terms”) govern purchases by Optiv Security Inc. (“Reseller”) of products 

sold by the entity named in the purchase order (“Vendor”).   

 

1. AUTHORIZATION.  Vendor hereby grants to Reseller the right and license to resell, distribute and ship the Products to the end 

user or otherwise named customer in the applicable purchase order (“Customer”).   

2. “PRODUCTS” shall mean the hardware, software, services, support, maintenance set forth on Vendor’s quote to Reseller, and if 

no such quote exists, then as set forth in the applicable purchase order. 

3. “PO” shall mean the purchase order issued by Reseller to Vendor.  If Reseller issues a PO to Vendor, and Vendor ships or otherwise 

delivers such Products, then that constitutes Vendor’s acceptance of these Terms.  Vendor agrees that these Terms shall govern such 

transactions, and any terms and conditions that Vendor may have referenced in its quote or provides to Reseller are void and of no force or 

effect. 

4. PAYMENT.  Reseller shall pay all undisputed amounts for any PO in U.S. currency by check or wire transfer net sixty (60) days 

after receipt of Vendor’s accurate, complete invoice.  Reseller shall have the right, in its sole discretion, to determine the prices for Products 

sold by Reseller to Customer.  

5. SHIPPING PROCEDURE.  Vendor shall ship all ordered Products as directed by Reseller.  If not specified by Reseller, Vendor 

shall select the mode of shipment and the carrier.  Title and risk of loss or damage shall pass from Vendor when the Products are delivered 

to Reseller or Customer.  Vendor will accept Reseller’s and Customer’s returns of factory sealed and unopened Products, without penalty or 

restocking fee, if returned within thirty (30) days after delivery.\ 

6. TECHNICAL SUPPORT AND MAINTENANCE.  Reseller will not provide technical support and maintenance for the Products 

to Customer.  All support and maintenance for the Products shall be provided directly by Vendor to Customer. 

7. WARRANTIES & END USER AGREEMENT.  Vendor’s standard warranties apply to the sale and use of the Products.  All 

applicable end user agreements, licenses, warranties, and end user documentation shall be between Vendor and Customer, and Reseller shall 

have no responsibility in connection therewith. 

8. LIMITATION ON DAMAGES.  Except in connection with each party’s obligations as provided in Sections 7 and 9, Vendor, 

Reseller and their affiliates, shall not be liable for any indirect, incidental, consequential, or special damages (including lost profits) sustained 

or incurred in connection with these Terms and/or the resale of the Products, regardless of the form of action and whether such damages are 

foreseeable or known in advance to be possible.  Except in connection with each party’s obligations as provided in Sections 7 and 9, Vendor’s, 

Reseller’s and their affiliates’, liability in connection with these Terms and/or the resale of the Products, shall not exceed the amounts paid 

to Vendor by Reseller under these Terms during the twelve (12) month period immediately preceding the date a party notifies the other of 

the claim.  This limitation applies to all causes of action, including without limitation any action for breach of contract, breach of warranty, 

negligence, strict liability, misrepresentation, and other torts. 

9. INDEMNIFICATION.  Vendor will indemnify, protect, defend, and hold harmless Reseller and their affiliates, from and against 

any and all costs, liabilities, claims, damages, lawsuits, actions, and expenses (including without limitation attorneys’ fees) incurred by any 

such party in connection with any claim that (a) the Products infringe upon or otherwise violate a patent, copyright, trademark, trade secret, 

or other intellectual property right of a third party. Vendor represents and warrants that it is the sole and exclusive owner of all intellectual 

property rights in the Products or has a valid license to such intellectual property rights in the Products; (b) the Products do not conform to 

all relevant documentation published by Vendor; and (c) Vendor fails to honor the warranties and end user agreements published by Vendor. 

10. MISCELLANEOUS.  Vendor and Reseller are independent contractors and not joint venturers, partners, employees, or agents of 

the other.  If any term of these Terms is held invalid or unenforceable for any reason, the remaining terms of these Terms shall continue in 

full force and effect and a substitute term will be added which most closely approximates the intent of the invalid term.  Any delay, omission, 

or failure to exercise any right or remedy under these Terms shall not constitute a waiver.  If a party brings legal action to enforce these 

Terms, the prevailing party in such action shall be entitled to receive all costs and expenses, including but not limited to attorneys’, 

accountants’, and other experts’ fees and expenses, incurred by the prevailing party in connection with such action.  All notices shall be in 

writing and delivered to the other party to the addresses listed in the PO by first class mail, postage prepaid or by nationally-recognized 

overnight courier.  These terms shall be construed and enforced in accordance with the laws of the State of Colorado, without regard to 

conflicts of law principles. The parties consent to the exclusive jurisdiction of the state and federal courts located within the State of Colorado 

in connection with any disputes, litigation, or lawsuits related to these Terms.  These Terms set forth the complete agreement between the 

parties related to the PO issued by Reseller.  These Terms may not be modified except in a writing executed by the parties.  Any sections of 

this Agreement intended to survive termination or expiration of these Terms will so survive.  The relationship between Reseller and Vendor 

is not exclusive.  Only the entity that issues a Purchase Order to Vendor will be liable under these Terms with respect to such Purchase Order 

and the applicable transaction related to such Purchase Order.  There shall be no joint and several liability with respect to Optiv Security Inc. 

under this Agreement.   

 


