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EXFO Licensed Software Authorized User License Agreement  

This EXFO Licensed Software Authorized User License Agreement (“EULA”) shall apply to any 
Customer and its Authorized Users, for all its request for quotations and purchase orders, 
EXFO order acknowledgements and invoices and any delivery of Licensed Software by EXFO, 
for which there is no separate license agreement between you and the manufacturer or owner 
of the software, together with EXFO’s Standard Terms, available at www.exfo.com/how-to-
buy/sales-terms-conditions or from EXFO upon request, which are an integral part of this 
EULA.  

IMPORTANT: BY ORDERING, INSTALLING, DOWNLOADING, OR USING THE LICENSED 
SOFTWARE OR OTHERWISE PROCEEDING WITH ANY TRANSACTION AFTER RECEIPT OF THE 
EULA, OR BY CLICKING ON THE ACCEPT BUTTON OR SIMILAR BUTTON,  YOU, AS THE 
INDIVIDUAL OR SINGLE ENTITY ACQUIRING THE LICENSED SOFTWARE, OR AS THE 
AUTHORIZED USER SIGNIFY THAT YOU HAVE READ AND ACCEPTED THE TERMS AND 
CONDITIONS OF THIS EULA AS OF THE DATE ON WHICH YOU FIRST ORDER THE LICENSED 
SOFTWARE, INSTALL, DOWNLOAD, USE OR CLICK THE ACCEPT BUTTON (THE “EFFECTIVE 
DATE”). IF YOU DO NOT ACCEPT THIS EULA, YOU SHOULD NOT ORDER, INSTALL, 
DOWNLOAD, NOR USE THE LICENSED SOFTWARE AND CONTACT EXFO FOR A REFUND, IF 
APPLICABLE. 

1. DEFINITIONS 

Unless otherwise defined herein, capitalized expressions used in this EULA shall have the 
meanings respectively assigned to them herein or in the Standard Terms. 

 
1.1 “Open Source Software” means individual software components that are provided with the 

Licensed Software, for which the source code is made generally available, and that are 
licensed under the terms of various published open source license or copyright notices 
accompanying such software components which include without limitation any software 
licenses approved as open source licenses by the Open Source Initiative or any 
substantially similar licenses.  

1.2 “Perpetual License” means a license of the Licensed Software that extends indefinitely in 
time. Perpetual Licenses do not include Support Program which must be purchased 
separately by Customer. 
 

1.3 “Subscription Software” or “Subscription License” means Licensed Software which is 
licensed for a specified term, and which includes Support Program for the duration of 
such term. For clarity, the Support Program is included as part of the Subscription 
Software license fee. 

http://www.exfo.com/how-to-buy/sales-terms-conditions
http://www.exfo.com/how-to-buy/sales-terms-conditions
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1.4 “Third Party Software” means the software programs distributed by EXFO as part of the 
Licensed Software which have been developed by Third Parties or their licensors and may 
include Open Source Software. 

2. PROPRIETARY RIGHTS 

2.1 The Customer acquiring a license to the Licensed Software is granted only those rights 
expressly conferred by the license grant set forth in Section 3 of this EULA. The Licensed 
Software is licensed, not sold. Title to the Licensed Software and the Documentation shall 
not be passed to Customer, Authorized Users or to any other party. EXFO shall retain 
ownership of all rights, titles and interests, in and to the intellectual property rights related 
to the Licensed Software and the Documentation, including but not limited to, patent, 
trademark, copyrights, trade names, trade secrets, other similar rights, and intellectual 
property rights that could result from any alterations, attachments and improvements 
made by either Party. Title in the Third Party Software or the Open Source Software 
remains with the Third Party licensors, as applicable. Customer and Authorized Users shall 
not, remove or modify any Licensed Software and Documentation markings or any notices 
of EXFO’s or its Third Party licensors’ proprietary rights. 

3. LICENSE GRANT 

3.1 License Grant. Subject to the terms and conditions of this EULA, EXFO grants to Customer 
a personal, Perpetual License or Subscription License as the case may be, non-
sublicensable, non-transferable and non-exclusive license to have Authorized Users install 
and use the Licensed Software in accordance with the Documentation and solely within 
Customer's own personal or business operations, as the case may be. EXFO’s license grant 
is conditioned on Customer continuous compliance with all limitations and license 
restrictions described herein and in the Documentation and if Customer violates any of 
these limitations and restrictions or any other terms of this EULA, the license grant will 
automatically and immediately terminate without notice from EXFO. Any usage of the 
Licensed Software outside one of the following scopes constitutes an infringement of 
EXFO’s and/or its Third Party licensor’s intellectual property and/or proprietary rights as 
well as a material breach of this EULA. 

 
3.1.1 Standard. Except as modified below, the license grant of section 3.1 is granted solely 

to install the Licensed Software on either (i) one (1) EXFO designated Product; (ii) one 
(1) stand-alone computer; or (iii) one (1) mobile device, neither of which may be 
connected to a network in a manner that allows more than one (1) Authorized User to 
upload, access, run or generally use the Licensed Software concurrently. 
 

3.1.2 Server Access. For any Licensed Software that allows or grants access to a server, the 
license grant of section 3.1 is granted solely for the purpose of accessing the server 
that enables administration of Authorized User accounts and performs services as 
specified in the Documentation, such as data storage. Customer shall use the Licensed 
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Software only with one (1) stand-alone Product or supported device within a server-
configured time period or server access enablement, and shall be responsible for the 
administration of the Authorized Users’ accounts and the Authorized Users’ use of the 
Licensed Software. The Authorized Users may use the Licensed Software on behalf of 
the Customer for Customer’s business activities as described in section 3.1 above, 
subject to the terms of this EULA. The Customer shall purchase a license or 
subscription, as the case may be, for each Authorized User accessing the server. EXFO 
reserves the right to discontinue server access to Customer and its Authorized Users 
upon non-payment of appropriate and associated maintenance or subscription fees. 
Unless otherwise agreed in writing, the license grant for server access is limited to a 
period of one (1) year from the date of purchase.  
 

3.1.3 Active Assurance Licensed Hardware. In the case of Active Assurance Products, the 
license grant of section 3.1 is granted solely to use the control server and its evolution 
(including where applicable other Service Assurance applications) in connection with 
the maximum number of test agents purchased by the Customer and identified by a 
verifier key provided by EXFO.  
 

3.1.4 Service Assurance Licensed Software In the case of Service Assurance Software 
Solutions, the license grant of section 3.1 includes several components, including but 
not limited to containerised Licensed Software components and pluggable algorithms, 
runtimes and instances, as further described in the Documentation. Notwithstanding 
anything to the contrary herein, Authorized Users may configure the Licensed Software 
standard package in accordance with the Documentation to meet Customer’s needs. 

 
3.2 Acceptance of Licensed Software. The Licensed Software shall be deemed accepted upon 

shipment by EXFO, or its Affiliate, unless otherwise agreed by the Parties in a SOW which 
includes acceptance conditions, including but not limited to, an acceptance test protocol 
(“ATP”), as the case may be. In event of an ATP, it shall be performed in accordance with 
Professional Services Terms, available at www.exfo.com/how-to-buy/sales-terms-
conditions or from EXFO upon request. Notwithstanding anything else to the contrary 
herein or in a SOW or ATP, the Licensed Software shall also be deemed accepted 
immediately if Customer starts using the Licensed Software in a production environment. 
 

3.3 Copies. Unless otherwise agreed in writing, Customer may, when applicable with the type 
of Licensed Software, only make one (1) copy of the Licensed Software for backup and 
disaster recovery purposes provided that any copy or portion thereof must bear the same 
proprietary and/or copyright notices contained in or on the original copy. 

4. LICENSE RESTRICTIONS 

4.1 No right is granted (i) for the use of the Licensed Software for or in the interest of any Third 
Party, including, but not limited to, use for timesharing, service bureau, subscription 
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service, hosting, outsourcing or other similar services; or (ii) to sell, transfer, export, license 
or sublicense any of the Licensed Software. 
 

4.2 Customer shall not translate or create any derivative works based on the Licensed 
Software or Documentation or reverse engineer, decompile, disassemble or decode in 
whole or in part the Licensed Software or derive any source code or algorithms from the 
Licensed Software nor modify or alter the Licensed Software or the Documentation in any 
other manner whatsoever. 
 

4.3 Customer shall not copy or use the Licensed Software or Documentation for any purpose 
or in any manner not expressly permitted in this EULA. 
 

4.4 Customer shall not remove or modify any program markings or any notice of EXFO’s or its 
Third Party licensors’ proprietary rights. 
 

4.5 The validity of this EULA is subject to the payment of all applicable license or maintenance 
fees by Customer to EXFO as the case may be and as indicated in the applicable EXFO 
invoice, if any. 
 

4.6 The Third Party Software provided to Customer is distributed under the terms of the 
license agreements associated with that Third Party Software.  Copies of these terms are 
included in the Documentation otherwise this EULA shall govern the use of any Third Party 
Software by Customer. EXFO may designate any Third Party licensors as a third party 
beneficiary of this EULA (the “Third Party Beneficiary”) solely with regards to the 
distribution of such Third Party Software but this EULA shall not be enforceable by the 
Third Party Beneficiary without a prior written agreement duly executed with EXFO.  
NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY IN THIS EULA, EXFO 
EXPRESSLY DISCLAIMS ANY WARRANTY, RESPONSIBILITY OR LIABILITY WITH REGARD 
TO THE THIRD PARTY SOFTWARE, INCLUDING THE DOWNLOADING AND INSTALLATION, 
IF APPLICABLE. 
 

4.7 Software may contain Open Source Software. Open Source Software is composed of a 
variety of individual software components, each of which has its own copyright and its own 
applicable license conditions. Customer must review the licenses within the individual 
packages to understand its rights under them. The licenses can be found in each Licensed 
Software and/or the Documentation. NOTWITHSTANDING ANYTHING ELSE TO THE 
CONTRARY IN THIS EULA, EXFO EXPRESSLY DISCLAIMS ANY WARRANTY, 
RESPONSIBILITY OR LIABILITY WITH REGARD TO OPEN SOURCE SOFTWARE. 

4.8 Some Licensed Software may contain third party analytics capabilities. Third party 
analytics software is composed of a variety of individual software components, each of 
which has its own terms of service and its own applicable license conditions. Customer 
and Authorized User must review those conditions within the individual packages to 
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understand its rights under them. The licenses can be found in each Licensed Software 
and/or the Documentation. Anonymous information may be collected about Customer’s 
and Authorized User’s use of the Licensed Software and its test results and such 
information will be transmitted to and stored on EXFO’s or third party’s servers. This 
information will be used for the purpose of compiling reports on the Licensed Software’s 
activity and analyzing test execution results. This information may also be transferred to 
other parties where required to do so by law, or where such parties process the information 
collected by the analytics services. 

5. RESERVED RIGHTS 

5.1 Title in the Licensed Software remains with EXFO. Title in the Third Party Software and 
Open Source Software remains with the Third Party providers. 
 

5.2 EXFO reserves any rights not expressly granted in Section 3 and nothing in this EULA 
constitutes a waiver of EXFO’s rights under copyright laws or any other federal or state law 
or treaty. Without limiting the foregoing, EXFO reserves the right to license the Licensed 
Software to others on such terms as EXFO may establish in its sole discretion. 
 

5.3 EXFO reserves the right, in any way and without notice, to revise, not to revise, update or 
modify the Licensed Software, or the information upon which the Licensed Software was 
based. Except as otherwise expressly set forth in this EULA, EXFO assumes no 
responsibility, for (i) protecting the Licensed Software against obsolescence; (ii) providing 
any improvements to the Licensed Software; (iii) maintaining the Licensed Software; or (iv) 
providing other services with respect to the Licensed Software. 

6. USER PRIVACY NOTICE 
Customer and Authorized Users consent to EXFO’s collection, use and disclosure of 
information associated with the Licensed Software solely in accordance with EXFO’s User 
Privacy Notice, currently available at https://www.exfo.com/en/cookie-policy/, as it may be 
updated by EXFO from time to time. 
 
7. AUDIT 
When applicable, EXFO reserves its right to verify, upon reasonable notice, Customer’s use of 
the Licensed Software in compliance with the terms of this EULA and audit all books and 
financial records related to such use. Customer agrees to pay within thirty (30) calendar days 
of written notification any underpaid fees. If the Customer does not pay, EXFO can end 
Customer’s support, licenses and terminate this EULA. EXFO shall have the right to disclose 
the result of such audit to its Third Party Software licensors to the extent that such audit 
results in findings concerning such Third Party Software licensor. 
 

https://www.exfo.com/en/cookie-policy/
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8. SUPPORT 
EXFO shall only provide support for the Licensed Software to the extent set forth in a separate 
maintenance agreement or support program, if any, between EXFO and Customer.  

 
9. CONFIDENTIAL INFORMATION 

9.1 Customer shall hold the Licensed Software and the Documentation in strict confidence for 
the benefit of EXFO as confidential information. 
 

9.2 Customer shall not make any disclosure of the Licensed Software (including methods or 
concepts utilized in the Licensed Software) to anyone other than its Authorized Users who 
have a need to know provided that Customer shall be responsible for the use of the 
Licensed Software by its Authorized Users. Customer shall notify its Authorized Users of 
their confidentiality obligations with respect to the Licensed Software and the 
Documentation and shall require its Authorized Users to comply with these obligations.  
The confidentiality obligations of Customer and its Authorized Users shall survive the 
termination of Customer's licenses and rights granted under this EULA.  
 

9.3 Customer shall not disclose results of any Licensed Software benchmark tests without 
EXFO’s prior written consent.  
 

9.4 EXFO shall have the right to disclose, without Customer’s consent, the terms of this EULA 
to EXFO’s Third Party Software licensors.   

10. LIMITED WARRANTY AND EXCLUSIVE REMEDY  
EXFO warrants that for a period of ninety (90) days from the date of delivery ("Warranty 
Period"), that the Licensed Software, unless modified or customized by the Authorized Users 
as expressly provided herein, will operate and perform materially in conformance with the 
Documentation.  If a breach of the warranty set forth in this Section 10 occurs, Customer's 
sole and exclusive remedy is that EXFO will provide reasonable efforts to correct non-
conformances which are reproducible by EXFO during the Warranty Period. If the use of the 
Licensed Software allows connection to an EXFO server, during any subscription term, EXFO 
will use commercially reasonable efforts to make the EXFO server generally available except 
for planned downtime or downtime caused by circumstances beyond EXFO’s reasonable 
control.  
 
11. DISCLAIMER 
EXFO makes no representations and extends no warranties of any kind (other than those set 
forth in Section 10) with respect to (i) the use, sufficiency or accuracy of the Licensed 
Software; (ii) the sufficiency or accuracy of the reports or tests performed utilizing the 
Licensed Software; (iii) any Third Party Software and Open Source Software; (iv) any Third 
Party websites or links (including hyperlinks) thereto; or (v) the availability of the Licensed 
Software, the EXFO server or that the Licensed Software or the EXFO server performance will 
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perform error-free and uninterrupted. TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE 
FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES, EITHER EXPRESSED OR 
IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE (EVEN IF EXFO KNOWS OR 
HAS BEEN MADE AWARE OF SUCH PURPOSE), AND THE WARRANTY AGAINST 
INFRINGEMENT OF PATENTS OR OTHER INTELLECTUAL PROPERTY RIGHTS. THE 
SOFTWARE IS NOT FAULT-TOLERANT AND IS NOT DESIGNED, MANUFACTURED, OR 
INTENDED FOR USE IN HAZARDOUS ENVIRONMENTS THAT REQUIRE FAILS-SAFE 
PERFORMANCE SUCH AS IN THE OPERATION OF NUCLEAR FACILITIES, AIRCRAFT 
NAVIGATION OR COMMUNICATIONS SYSTEMS, AIR TRAFFIC CONTROL, EMERGENCY 
RESPONSE, TERRORISM PREVENTION OR RESPONSE, LIFE SUPPORT OR WEAPONS 
SYSTEMS (“HIGH RISK ACTIVITIES”) THE FAILURE OF WHICH COULD LEAD TO DEATH, 
PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE. EXFO EXPRESSLY 
DISCLAIMS ANY WARRANTY OF FITNESS FOR HIGH RISKS ACTIVITIES. 
 
12. LIMITATION OF LIABILITY  
12.1 EXFO IS NOT LIABLE FOR ANY INDIRECT DAMAGES, LOST PROFITS, INCIDENTAL OR 

CONSEQUENTIAL DAMAGES, ARISING OUT OF THIS EULA OR THE FURNISHING OF THE 
LICENSED SOFTWARE OR THIRD PARTY SOFTWARE, WEBSITES OR LINKS (INCLUDING 
HYPERLINKS) THERETO, INCLUDING THE USE OR INABILITY TO USE THE LICENSED 
SOFTWARE OR THE THIRD PARTY SOFTWARE, WEBSITES OR LINKS (INCLUDING 
HYPERLINKS) THERETO, EVEN IF EXFO KNOWS OR HAS BEEN MADE AWARE OF THE 
POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES. 

12.2 EXFO IS NOT RESPONSIBLE FOR ANY COMPENSATION, REIMBURSEMENT, OR 
DAMAGES (EITHER DIRECT OR INDIRECT) ARISING IN CONNECTION WITH: 
AUTHORIZED USERS’ TRANSFER OF DATA, USER ACCESS MANAGEMENT, 
INTEGRATION WITH A THIRD PARTY SOFTWARE, CUSTOMIZATION OR MODIFICATION 
TO THE LICENSED SOFTWARE UNLESS EXPRESSLY PERMITTED BY EXFO, SUFFICIENCY 
OR ACCURACY OF THE REPORTS OR TESTS PERFORMED UTILIZING THE LICENSED 
SOFTWARE, AUTHORIZED USERS’ INABILITY TO USE THE LICENSED SOFTWARE AS A 
RESULT OF ANY UNANTICIPATED OR UNSCHEDULED DOWNTIME OF ALL OR A 
PORTION OF THE EXFO SERVER FOR ANY REASON, INCLUDING AS A RESULT OF 
POWER OUTAGES, SYSTEM FAILURES OR OTHER INTERRUPTIONS.  

12.3 EXFO'S LIABILITY UNDER THIS EULA, IF ANY, IS LIMITED TO I) THE ANNUAL LICENSE 
FEES FOR SUBSCRIPTION LICENSE OR (II) THE TOTAL LICENSE FEES ACTUALLY 
RECEIVED BY EXFO FOR THE LICENSED SOFTWARE. IF ANY REMEDY HEREUNDER IS 
DETERMINED TO HAVE FAILED OF ITS ESSENTIAL PURPOSE, ALL LIMITATIONS OF 
LIABILITY, DISCLAIMERS AND EXCLUSIONS OF WARRANTY AND DAMAGES SET FORTH 
IN THIS EULA SHALL REMAIN IN EFFECT.  
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13. TERM AND TERMINATION 

13.1 The term of this EULA will commence on the Effective Date and will remain in effect until 
expiration of Customer’s subscription licenses, if applicable, or until termination in 
accordance with Section 13.2. 
 

13.2 This EULA and the license and rights granted to Customer under this EULA will 
automatically terminate without notice to Customer if (i) Customer assigns the license 
for the benefit of creditors; (ii) Customer admits in writing its inability to pay debts as 
they mature; (iii) a trustee or receiver is appointed for a substantial part of Customer's 
assets; (iv) a bankruptcy proceeding is instituted against Customer which is acquiesced 
in and is not dismissed within sixty (60) days, or results in an adjudication of bankruptcy; 
or (v) Customer breaches the license granted in Section 3 or breaches any of the 
restrictions of Section 4. 

 
13.3 Without prejudice to any other rights, EXFO may terminate this EULA if Customer fails to 

comply with any term or condition of this EULA.  
 

13.4 Upon termination of this EULA, Customer shall return the Licensed Software and the 
Documentation, including all copies and, if requested, certify in writing to EXFO the 
return.  Customer is bound by all obligations incurred prior to the termination; however, 
all of EXFO's obligations will automatically terminate upon termination.  EXFO is under no 
obligation to refund any monies because of termination. These termination rights are in 
addition to all other rights and remedies available to EXFO. 

14. GENERAL 

14.1 Neither the execution of this EULA or anything in it, or the Licensed Software, shall be 
construed as providing nor implying any arrangement or understanding that EXFO will 
make any purchase, lease, examination or test of, or give any approval with respect to, 
any product or service. 
 

14.2 Customer may not assign, in whole or in part, this EULA, or any license, rights or 
obligations granted, to any Third Party, including without limitation, any Affiliate of 
Customer, or pursuant to any merger, consolidation or other Customer reorganization, 
without the prior written consent of EXFO.  

 
14.3 The failure of either Party at any time to enforce any of the provisions of this EULA or any 

right under this EULA, or to exercise any option provided, will in no way be construed to 
be a waiver of the provisions, rights, or options, or in any way to affect the validity of this 
EULA. The failure of either Party to exercise any rights or options under the terms or 
conditions of this EULA shall not preclude or prejudice the exercising of the same or any 
other right or option under this EULA. 
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14.4 EXFO and Customer agree to comply with all applicable laws. Specifically, Customer will 
comply with all applicable export and import control laws and regulations of the United 
States and Canada and any foreign jurisdiction in which the Licensed Software is used 
and, in particular, Customer will not export or re-export the Licensed Software without all 
required United States, Canadian and foreign government licenses.  Customer 
acknowledges and understands that the Licensed Software contains encryption 
technology that may require an export license from the U.S. State Department when 
exported or re-exported to government Authorized Users, Internet or telecommunications 
service providers providing services specific to government Authorized Users.  Export of 
the Licensed Software to certain countries is prohibited. Customer will defend, indemnify, 
and hold harmless EXFO from and against any violation of such laws or regulations by 
Customer or any of its agents, officers, directors, or employees.   
 

14.5 The provisions of this EULA together with the Standard Terms constitute the entire 
agreement between the Parties with respect to the licensing of the Licensed Software 
and supersede (i) all prior agreements, oral or written; (ii) any conflicting terms in 
Customer’s Purchase Order or EXFO’s invoice; and (iii) all other communications relating 
thereto. All Sections that by their sense and context are intended to survive the 
execution, delivery, performance and termination of this EULA, will survive and continue 
in effect. 

 


