CIENA END USER LICENSE AGREEMENT (GSA Schedule)

READ THIS LICENSE AGREEMENT (“LICENSE”) CAREFULLY BEFORE INSTALLING OR USING CIENA SOFTWARE OR DOCUMENTATION. THIS LICENSE IS AN AGREEMENT BETWEEN the Ordering Activity
under GSA Schedule contracts identified in the Purchase Order (“YOU”) AND CIENA COMMUNICATIONS, INC. (OR, AS APPLICABLE, SUCH OTHER CIENA CORPORATION AFFILIATE LICENSOR)
(“CIENA”) GOVERNING YOUR RIGHTS TO USE THE SOFTWARE. BY BOTH PARTIES EXECUTING THIS LICENSE IN WRITING (OR AS AN ATTACHMENT TO A WRITING SIGNED BY BOTH PARTIES),
OR THE ORDERING ACTIVITY EXECUTING A PURCHASE ORDER INCORPORATING THIS LICENSE IN WRITING (AND EXCEPT AS PROVIDED HEREIN THIS LICENSE WILL APPLY TO INSTALLATIONS
OR USE OF THE SOFTWARE), YOU ACKNOWLEDGE THAT YOU HAVE READ THIS LICENSE AND AGREE TO BE BOUND BY IT.

1. License Grant. Ciena may provide “Software” to you either (1)
embedded within or running on a hardware product (together with
Software, “Product”) or (2) as a standalone application, and Software
includes upgrades acquired by you from Ciena or a Ciena authorized
reseller. The terms of this License apply to your use of the Software and
associated documentation whether such has been provided by Ciena, an
affiliate of Ciena, or by means of an authorized reseller or distributor.
Subject to these terms, and payment of all applicable License fees including
any usage-based fees, Ciena grants you, as end user, a non-exclusive, non-
transferable, personal License to use the Software only in object code form,
subject to any applicable authorized use, activation requirements, usage
levels, scope of functionality and release level of the Software, as set forth
in the applicable quote accepted by Buyer upon Buyer’s issuance of an
acceptable purchase order (“Order"), and in accordance with the detailed
ordering information in the Ciena’s generally available, applicable, Product
documentation as of the date of such Order. Unless the context does not
permit, Software also includes associated documentation. Where an Order
is for a (a) perpetual license, you may use the Software and associated
documentation for as long as you use the Product for internal business use,
or a (b) subscription license, you may only use the Software and associated
documentation during the subscription term. A subscription license
includes Software upgrades and/or technical support Services during the
subscription term (that are not included in a perpetual license), in
accordance with the Order and as further described in the applicable
Ciena’s service description as of the date of the applicable Order. Prior to
the expiration of each subscription term, Ciena will send you a quote for
the annual renewal fee(s). To renew the subscription Software license(s)
for additional subscription terms, you issue a Order in advance of the then-
current expiration date of such subscription term.

2. Open Source and Third-Party Licenses. If any Software is subject to a
open-source license that provides the end user with rights that are broader
than this License, then such rights shall take precedence. Ciena warrants
that using Software in accordance with its documentation will not subject
you to any obligation to disclose, distribute or license your own software
that interacts with Software.

3. Title. You are granted no title or ownership rights in or to the Software.

Unless specifically authorized by Ciena in writing, you are not authorized
to create any derivative works based upon the Software. Title to the
Software, including any copies or derivative works based thereon, and to all
copyrights, patents, trade secrets and other intellectual property rights in or
to the Software, are and shall remain the property of Ciena and/or its
licensors. Ciena’s licensors are third party beneficiaries of this License. Ciena
reserves to itself and its licensors all rights in the Software not expressly
granted to you.

4. Confidentiality. The Software contains trade secrets of Ciena. Such
trade secrets include, without limitation, the design, structure and logic of
individual Software programs, their interactions with other portions of the
Software, internal and external interfaces, and the programming
techniques employed. The Software and related technical and commercial
information, and other information received in connection with the
purchase and use of the Software that a reasonable person would
recognize as being confidential, are all confidential information of Ciena
(“Confidential Information”). Ciena recognizes that Federal agencies are
subject to the Freedom of Information Act, 5 U.S.C. 552, which may require
that certain information be released, despite being characterized as
“confidential” by the vendor in accordance with and subject to the
provisions of the Freedom of Information Act and other applicable U.S.
Federal regulations..

5. Obligations. You shall:

i) Hold the Software and Confidential Information in strict confidence for
the benefit of Ciena using your best efforts to protect the Software and
Confidential Information from unauthorized disclosure or use, and treat the
Software and Confidential Information with the same degree of care as you
do your own similar information, but no less than reasonable care;

i) Keep a current record of the location of each copy of the Software you
make;

iii) Use the Software only in accordance with the authorized usage level;

iv) Preserve intact any copyright, trademark, logo, legend or other notice of
ownership on any original or copies of the Software, and affix to each copy
of the Software you make, in the same form and location, a
reproduction of the copyright notices, trademarks, and all other
proprietary legends and/or logos appearing on the original copy of the
Software delivered to you; and

v) Issue instructions to your authorized personnel to whom Software is
disclosed, advising them of the confidential nature of the Software and
provide them with a summary of the requirements of this License.

6. Restrictions. You shall not:

i) Use the Software or Confidential Information a) for any purpose other
than your own internal business purposes; and b) other than as expressly
permitted by this License;

ii) Allow anyone other than your authorized personnel who need to use the
Software in connection with your rights or obligations under this License to
have access to the Software;

iii) Make any copies of the Software except such limited number of copies, in
machine readable form only, as may be reasonably necessary for execution in
accordance with the authorized usage level or for archival purposes only;

iv) Make any modifications, enhancements, adaptations, derivative works, or
translations to or of the Software;

v) Reverse engineer, disassemble, reverse translate, decompile, or in any other
manner decode the Software;

vi) Make full or partial copies of the associated documentation or other
printed or machine-readable matter provided with the Software unless it was
supplied by Ciena in a form intended for reproduction;

vii) Export or re-export the Software and/or the associated
documentation from the country in which it was received from Ciena or
its authorized reseller unless authorized by Ciena in writing; or

viii) Publish the results of any benchmark tests run on the Software.

7. Audit: Upon Ciena’s reasonable request and subject to the U.S.
Government (“Government”) security requirements you shall permit Ciena
to audit the use of the Software to ensure compliance with this License.

8. U.S. Government Use. The Software is provided to the Government only
with restricted rights and limited rights. Use, duplication, or disclosure by
the Government is subject to restrictions set forth in FAR Sections 52-227-
14. The Software and any accompanying technical data (collectively
“Materials”) are commercial within the meaning of applicable Federal
acquisition regulations. The Materials were developed fully at private
expense. U.S. Government use of the Materials is restricted by this License,
and all other U.S. Government use is prohibited. In accordance with FAR
12.212, the Software is commercial computer software and the use of the
Software is further restricted by this License.

9. Term of License. This License is effective until the applicable
subscription term expires or the License is terminated. This license may be
terminated pursuant to FAR 52.233-1 and other applicable Federal
Regulations.  When the End User is an instrumentality of the U.S.,
recourse against the United States for any alleged breach of this License
must be brought as a dispute under the contract Disputes Clause (Contract
Disputes Act). During any dispute under the Disputes Clause, Ciena shall
proceed diligently with performance of this License, pending final resolution
of any request for relief, claim, appeal, or action arising under the License,
and comply with any decision of the Government’s Contracting Officer.
Termination shall be without prejudice to any other rights or remedies Ciena
may have. Upon any termination of this License you shall destroy and erase
all copies of the Software in your possession or control, and forward written
certification to Ciena that all such copies of Software have been destroyed or
erased. Your obligations to hold the Confidential Information in
confidence, as provided in this License, shall survive the termination of
this License.

10. Compliance with laws. You agree to comply with all laws related to your
installation and use of the Software. Software is subject to U.S. export control
laws, and may be subject to export or import regulations in other countries. If
Ciena authorizes you to import or export the Software in writing, you shall
obtain all necessary licenses or permits and comply with all applicable laws.
11. Limitation of Liability. ANY LIABILITY OF CIENA SHALL BE LIMITED IN
THE AGGREGATE TO THE AMOUNTS PAID BY YOU TO CIENA OR ITS
AUTHORIZED RESELLER FOR THE SOFTWARE. THIS LIMITATION APPLIES TO
ALL CAUSES OF ACTION, INCLUDING WITHOUT LIMITATION BREACH OF
CONTRACT, BREACH OF WARRANTY, NEGLIGENCE (except as excluded
below) STRICT LIABILITY, MISREPRESENTATION AND OTHER TORTS. THE
LIMITATIONS OF LIABILITY DESCRIBED IN THIS SECTION ALSO APPLY TO ANY
LICENSOR OF CIENA. NEITHER CIENA NOR ANY OF ITS LICENSORS SHALL BE
LIABLE FOR ANY INJURY, LOSS OR DAMAGE, WHETHER INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL INCLUDING WITHOUT LIMITATION ANY
LOST PROFITS, CONTRACTS, DATA OR PROGRAMS, AND THE COST OF
RECOVERING SUCH DATA OR PROGRAMS, EVEN IF INFORMED OF THE
POSSIBILITY OF SUCH DAMAGES IN ADVANCE. THE FOREGOING
LIMITATION OF LIABILITY SHALL NOT APPLY TO (1) PERSONAL
INJURY OR DEATH RESULTING FROM LICENSOR’S
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NEGLIGENCE; (2) FOR FRAUD; OR (3) FOR ANY OTHER The U.N. Convention on Contracts for the International Sale of Goods shall
MATTER FOR WHICH LIABILITY CANNOT BE EXCLUDED BY not apply hereto. This License constitutes the complete and exclusive

LAW. agreement between the parties relating to the license for the Software and

12. General. Ciena may assign this License to an affiliate or to a purchaser
of the intellectual property rights in the Software. You shall not assign or
transfer this License or any rights hereunder, and any attempt to do so will

supersedes all proposals, communications, purchase orders, and prior
agreements, verbal or written, between the parties. A negotiated
Government Purchase Order, signed by the Government and Ciena’s

be void. This License shall be governed by the Federal laws of the United
States.

authorized representative, containing mutually negotiated license terms
shall supersede the terms of the Agreement to the extent of any conflicts
between the terms of such negotiated agreement and this Agreement. For
the avoidance of doubt, preprinted terms contained on the Government
Purchase Order shall not be considered mutually negotiated. FAR or other
regulatory provisions shall supersede the terms hereof only to the extent
applicable to Ciena’s scope of delivery and subject to any applicable
prescriptions, waivers or exceptions pursuant to U.S. Federal regulation. If
any portion hereof is found to be void or unenforceable, the remaining
provisions shall remain in full force and effect.
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