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Carahsoft Rider to Manufacturer End User License Agreements
(for U.S. Government End Users)

1. Scope. This Carahsoft Rider and the Manufacturer End User License Agreement (EULA)
establish the terms and conditions enabling Carahsoft to provide Software and Services to U.S.
Government agencies on a pass through basis (the "Client" or “Licensee”™).

2. Applicability. The terms and conditions in the attached Manufacturer EULA are hereby
incorporated by reference to the extent that they are consistent with Federal Law (e.g., the Anti-
Deficiency Act (31 U.S.C. § 1341(a)(1)(B)), the Contracts Disputes Act of 1978 (41. U.S.C. §
601-613), the Prompt Payment Act, the Anti-Assignment statutes (31 U.S.C. § 3727 and 41 §
1.8.C. 15), 28 U.S.C. § 516 (Conduct of Litigation Reserved to Departinent of Justice (DQOJ),
and 28 U.8.C. § 1498 (Patent and copyright cases)). To the extent the terms and conditions in
the Manufacturer's EULA are inconsistent with the Federal Law (See FAR 12.212(a)}, they
shall be deemed deleted and unenforceable under any resultant orders under Carahsoft’ s
contract #GS-35F-0119Y, including, but not limited to the foflowing:

(a) Contracting Parties. The Government customer (Licensee) is the “Ordering Activity”,
“defined as an entity authorized to order under GSA contracts as set forth in GSA ORDER
4800.2G ADM, as may be revised from time to time. The Licensee cannot be an individual
because any implication of individual licensing triggers the requirements for legal review by
Federal Employee unions. Conversely, because of competition rules, the contractor must be
defined as a single entity even if the contractor is part of a corporate group. The Government
cannot contract with the group, or in the alternative with & set of contracting parties.

(b) Changes to Work and Delays. Subject to GSAR Clause 552.243-72, Modifications (Federal
Supply Schedule) (July 200 0) (Deviation [ 2010} (AUG 1987), and 52.212 -4 (f) Excusable
delays. (JUN 2010) regarding which the GSAR and the FAR provisions shall take precedence.

(¢) Contract Formation. Subject to FAR Sections 1.601(a) and 43.102, the Government Order
must be signed by a duly warranted contracting officer, in writing. The same requirement
applies to contract modifications affecting the rights of the parties. AH terms and conditions
intended to bind the Government must be included within the contract signed by the
Government.

{d) Audit, During the term of this Agreement: {a) [f Ordering Activity's security requirements
included in the Order are met, Manufacturer or its designated agent may audit Ordering
Activity's facilities and records to verify Ordering Activity's compliance with this Agreement.
Any such audit will take place only during Ordering Activity's normal business hours
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contingent upon prior written notice and adherence to any security measures the Ordering
Activity deems appropriate, including any requirements for personnel to be cleared prior to
accessing sensitive facilities. Carahsoft on behalf of the Manufacturer will give Ordering
Activity written notice of any non-compliance, including the number of underreported Units of
Software or Services ("Notice"); or (b) If Ordering Activity’s security requirements are not met
and upon Manufacturer's request, Ordering Activity will run a self-assessment with tools
provided by and at the direction of Manufacturer ("Self-Assessment") to verify Ordering
Activity's compliance with this Agreement.

(¢) Termination. Clauses in the Manufacturer EULA referencing termination or cancellation the
Manufacturer’s EULA are hereby deemed to be deleted. Termination shall be governed by the
FAR 52.212-4 and the Contract Disputes Act, 41 U.S.C. §§ 601-613, subject to the following

exceptions:

Carahsofl may request cancellation or termination of the License Agreement on
behalf of the Manufacturer if such remedy is granted to it after conclusion of the
Contracts Disputes Act dispute resolutions process referenced in Section Q below
or if such remedy is otherwise ordered by a United States Federal Court.

(f) Consent to Government Law / Consent to Jurisdiction. Subject to the Contracts Disputes
Act of 1978 (41. U.S.C §§ 7101-7109) and Federal Tort Claims Act (28 U.S.C. §1346(b)). The
validity, interpretation and enforcement of this Rider will be governed by and construed in
accordance with the laws of the United States. In the event the Uniform Computer Information
Transactions Act (UCITA) or any similar federal laws or regulations are enacted, to the extent
allowed by law, it will not apply to this Agreement, and the governing law will remain as if
such law or regulation had not been enacted. All clauses in the Manufacturer EULA
referencing equitable remedies are deemed not applicable to the Government order and are
therefore deemed to be deleted.

(2) Force Majeure. Subject to FAR 52.212 -4 (f) Excusable delays. (JUN 2010). Unilateral
Termination by the Contractor does not apply to a Government order and all clauses in the
Manufacturer EULA referencing unilateral termination rights of the Manufacturer are hereby
deemed to be deleted.

(h) Assignment. AH clauses regarding Assignment are subject to FAR Clause 52.232-23,
Assignment of Claims (JAN 1986) and FAR 42.12 Novation and Change-of-Name Agreements,
and all clauses governing Assignment in the Manufacturer EULA are hereby deemed to be
deleted.

(i) Waiver of Jury Trial. All clauses referencing waiver of Jury Trial are subject to FAR Clause
52.233-1, Disputes (JUL. 2002), and all clauses governing waiver of jury trial in the
Manufacturer EULA are hereby deemed to be deleted.

(j) Customer Indemnities. All Manufacturer EULA clauses referencing Customer Indemnities
ar¢ hereby deemed to be deleted.
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(k) Contractor Indemnities. All Manufacturer EULA clauses that (1) violate DOJ’s right (28
U.S.C. 516) to represent the Government in any case and/or (2) require that the Government
give sole control over the litigation and/or settlement, are hereby deemed to be deleted.

() Renewals. All Manufacturer EULA clauses that violate the Anti-Deficiency Act (31 U.S.C.
1341, 41 U.S.C. 11) ban on automatic renewal are hereby deemed to be deleted.

(m) Future Fees or Penalties. All Manufacturer EULA clauses that violate the Anti-Deficiency
Act (31 U.S.C. 1341, 41 U.S.C. 11), which prohibits the Government from paying any fees or
penalties beyond the Contract amount, unless specifically authorized by existing statutes, such
as the Prompt Payment Act, or Equal Access To Justice Act 31 U.S.C. 3901, 5 U.5.C. 504 are
hereby deemed to be deleted.

(n) Taxes. Taxes are subject to FAR 52.212-4(k), which provides that the contract price includes
all federal, state, local taxes and duties.

(o) Third Party Terms, Subject to the actual language agreed to in the Order by the Contracting
Officer. Any third party manufacturer wilt be brought into the negotiation, or the components
acquired separately under Federally-compatible agreements, if any. Contractor indemnities do
not constitute effective migration.

(p) Instaliation and Use of the Software. Installation and use of the software shall be in
accordance with the Rider and Manufacturer EULA, unless an Ordering Activity determines
that it requires different terms of use and Manufacturer agrees in writing to such terms in a valid
task order placed pursuant to the Government contract.

(q) Dispute Resolution and Venue. Any disputes relating to the Manufacturer EULA and to this
Rider shall be resclved in accordance with the FAR, and the Contract Disputes Act, 41 U.S.C.
8§ 7101-7109. The Ordering Activity expressly acknowledges that Carahsoft, on behalf of the
Manufacturer, shall have standing to bring such claim under the Contract Disputes Act.

(r) Limitation of Liability: Subject to the following:

Ordering Activity shall not be lable for any indirect, incidental, special, or
consequential damages, or any loss of profits, revenue, data, or data use. Further,
Ordering Activity shall not be liable for punitive damages except to the extent
this limitation is prohibited by applicable law. This clause shall not impair the
U.S. Government’s right to recover for fraud or crimes arising out of or related to
this Government Contract under any federal fraud statute, including the False
Claims Aet, 31 U.S.C. §§ 3729-3733.

(s) Advertisements and Endorsements. Unless specifically authorized by an Ordering Activity in
writing, such use of the name or logo of any U.S. Government entity is prohibited.

(t) Public Access to Informatien. Manufacturer agrees that the EULA and this Rider contain no
confidential or proprietary information and acknowledges the EULA and this Rider will be
available to the public.
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{u) Confidentiality. Any provisions that require the Licensee to keep certain information
confidential are subject to the Freedom of Information Act, 5 U.S.C. §552, and any order by a United

States Federal Court.
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CIENA SOFTWARE LICENSE

READ TH!S LICENSE AGREEMENT {“LICENSE") CAREFUILY BEFORE INSTALLING OR USING CIENA SOFTWARE, HARDWARE OR DOCUMENTATICN {"EQUIPMENT"}, THIS LICENSE IS AN
AGREEMENT BETWEEN ¥0U AND CIENA COMMUNICATIONS, INC. {OR, AS APPLICABLE, SUCH OTHER CIENA CORPORATION AFFILIATE LICENSOR) {"CIENA"] GOVERNING YOUR
RIGHTS TO USE THE SOFTWARE. BY INSTALLING THE SOFTWARE OR USING THE EQUIPMENT, YOU ACKNOWLEDGE THAT YOU HAVE READ THIS LICENSE AND AGREE TO BE BOUND

BY IT.
1. License Grant. Subject to these terms, and payment of all
appiicable license fees, Ciena grants you, as end user, a non-
exclusive, non-transferable, license to use software provided in
ar with Ciena products, including upgrades, acquired by you
from Ciena or an authorized reseller {the “Software”) in object
code form solely with the Equipment. Unless the context does
not permit, Software also includes associated documentation.
2. Open Source and Third Party Licenses, Software excludes
any open source or third-party programs supplied by Ciena
under a separate license and you agree to be bound by the
terms of such license. If a separate license is not provided, any
open source and thirg party programs are considered
“Software” and their use governed by the terms of this License.
The source code for open source components is available upon
request,

3. Title. You are granted no title or ownership rights in or to the
Spftware. Title to the Software, including any copies or
derivatives, 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 its ficensors, Ciena’s licensors
are third party beneficiaries of this License. Ciena reserves to
itself and its licensors all rights in the Software not expressly
granied 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 ather portions of the Software, internal
and external interfaces, and the programming techniques
employed. The Software, technical and commercial information
refated to the Equipment, and other information received in
connection with the purchase and use of the Equipment that a
reasonable person would recognize as being confidential, are
all confidential information of Ciena {“Confidential
Information™).

5. Obligations. You shail:

i} Hoid the Software and Confidential Information in strict
confidence for the benefit of Ciena using your best efforts to
protect the Software and Confidentiat Information frem
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;

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

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

iv) Preserve intact any copyright, trademark, fogo, 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 alt other proprietary
legends and/or logos appearing on the original copy of the
Software delivered to you; and

v} Issug instructions to your authorized personnel to wham
Software is disclosed, advising them of the confidential nature
of the Software and provide them with a surmmary 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 persennel who need
to use the Software in connection with your rights or
obligations under this License to have access to the Software;
i} 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 leve! or for archival purposes only;

iv} Make any modifications, enhancemaents, adaptations,
derjvative works, or transiations to or of the Software;

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

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

reproduction;

vii) Export or re-export the Software 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 Cieng’s reasonable request you shall permit
Ciena to audit the use of the Software to ensure compliance with
this License.

8. 11.5. 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 and 52-227-19
or DFARS Section 52.227-7013(C)(1}(ii), as applicable. The
Equipment 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 and DFAR
Supplement 227.7202, the Software is commaercial computer
software and the use of the Software is further restricted by
this License,

9, Term of License. This License is effective untif terminated,
You may terminate this License by giving written notice to
Ciena. This License wili terminate immaediately if (i) you breach
any term or cendition of this License or (i} you become
insolvent, cease to carry on business in the ordinary course,
have & receiver appointed, enter into liguidation or
bankruptcy, or any analogous process in your home country,
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 Seftware have been destroyed or erased.
Your obligations to hold the Confidential Infarmation in
confidence, as provided in this License, shatl survive the
termination of this License,

10, Compliance with laws. You agree to comply with alt laws
related to your installation and use of the Equipment. Software is
subject to U.S$. export control laws, and may be subject to export
or import regutations in other countries. If Ciena authorizes you
to import ar export the Software in writing, you shail obtain all
i‘lecessary licenses or permits and comply with all applicable
aws.

11. Limitation of Liakility, 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 UMITATION APPLIES TO ALL CAUSES OF ACTION,
INCLUDING WITHOUT LIMITATION BREACH OF CONTRALT,
BREACH OF WARRANTY, NEGLIGENCE, STRICT LIABILITY,
MISREPRESENTATION AND OTHER TORTS. THE LIMITATIONS
OF LIABILITY DESCRIBED IN THIS SECTION ALSO APPLY TOQ ANY
LICENSQR OF CIENA. NEITHER CIENA NOR ANY OF ITS
LICENSORS SHALL BE LIABLE FOR ANY INJURY, LOSS OR
DAMAGE, WHETHER INDIRECT, SPECIAL, INCIDENTAL CR
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 SLICH DAMAGES IN
ADVANCE.

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 he void, This License
shal} be governed by the laws of the State of New York without
regard to conflict of laws provisfons. The U.N. Convention on
Contracts for the International Sale of Goods shall not apply
hereto. This License canstitutes the complete and exclusive
agreement between the parties relating to the license for the
Software and supersedes all proposals, communications,
purchase orders, and prior agreements, verbal or written,
between the parties. 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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