
This LICENSE AGREEMENT (the "License") is entered into on _____________(Effective Date) 
between are Nortel Networks, Inc., a corporation incorporated under the laws of Delaware, 
having offices at 2221 Lakeside Blvd, Richardson, Texas, 75082 (Nortel") and 
 
 __________________________________, an ____________________________entity with 
 
offices at _________________________________________________________(“Licensee”).   

For and in consideration of Licensee using the Academic Program Materials licensed hereunder 
in its training curriculum Nortel hereby licenses to Licensee the Academic Program Materials 
under the following terms and conditions:   

License Grant  
Nortel grants the Licensee a license to use the student materials and instructor materials created 
by Nortel for use in training curriculum (“Academic Program Materials”). For purposes of the 
preceding "use" means storing, loading, printing, displaying and delivering courses to students 
using the Academic Program Materials. Licensee must Use the Academic Program Materials in 
the form in which they are provided to Licensee by Nortel.  On a case by case basis,  based on 
Nortel  written approval in advance,  Licensee may adapt or integrate relevant portions of the 
content of the Academic Program Materials into courses or other Licensee owned content ( 
“Adaptations”). Licensee will ensure that the delivery of course content will be spread over an 
academic term (i.e., one or more semesters, quarters, trimesters or summer session or 
equivalents, as applicable, in an academic year).  For avoidance of doubt Licensee may not use 
the Academic Program materials for any purpose other than those expressly stated in this 
License.  Licensee grants Nortel a non-exclusive, perpetual, worldwide license to use copy and 
distribute the Adaptations, including without limitation the incorporation of such Adaptations into 
Nortel’s Academic Program Materials. 
 
Ownership  

All intellectual property rights to the Academic Program Materials are owned and copyrighted by 
Nortel or its third party suppliers. This License confers no title or ownership in the Academic 
Program Materials and is not a sale or transfer ownership of any rights in the Academic Program 
Materials. In that regard Nortel reserves all rights and licenses not expressly granted in this 
Agreement.  Nortel's third party suppliers will be third party beneficiaries to this license with 
respect to any content in the Academic Program Materials that is licensed by Nortel from such 
third parties, and such third parties may assert their rights directly against Licensee in the event 
of any violation of the terms of this License. 

Copies and Adaptations  

Licensee may only make copies or Adaptations of the Academic Program Materials for the 
purpose of providing training materials to students, enrolled in courses offered by Licensee, by 
printing or posting the Academic Program materials on a secure website.  Licensee may not 
provide students with access to Academic Program Materials in any form of 
electronic/downloadable format. You must reproduce all copyright notices in the original 
Academic Program Materials on all copies or Adaptations (with respect to portions derived from 
the Academic Program Materials).  

Trademarks and Advertising 
 
 Nortel grants Licensee a non-exclusive, royalty free, limited right to use Nortel’s name and logo 
and other trademarks as follows to offer and advertise the Academic Program Materials that the 
Licensee is authorized to use hereunder.  All such use of Nortel’s name, logo, and other 
trademarks will comply with Nortel’s requirements.  Such requirements shall be supplied to 
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Licensee upon execution of this agreement.  Upon expiration or termination of this Agreement, 
Licensee shall cease all display, advertising and use of all such names, logos and other 
trademarks. 
 
Licensee acknowledges and agrees that the Nortel names, logos and other trademarks from time 
to time permitted to be used by Licensee as provided in this Agreement and all good will 
associated with them are owned by and will remain the sole property of Nortel.  Licensee agrees 
not to engage or acquiesce in or encourage any action inconsistent with or that contests or is 
otherwise prejudicial to such ownership by Nortel.  Licensee agrees to identify Nortel’s 
trademarks as being the property of Nortel or its Subsidiaries and Affiliates as applicable, and 
agrees that all use of such trademarks by Licensee will inure to the benefit of an be on behalf of 
Nortel and its Subsidiaries and Affiliates as applicable.  Licensee will ensure that all such usage 
contains appropriate trademark attribution notices that identify Nortel and its Subsidiaries and 
Affiliates as applicable as the owner of such names, logos and trademarks. 
 
Nortel may revoke the license granted in this Section if it deems that Licensee has breached any 
of its provisions. 
 
 
 
Transfer  

Licensee will not attempt to transfer or assign this License or any of the rights granted under it  to 
any other party unless expressly agreed in writing in advance by Nortel.  

Reporting 
 
On a yearly basis, the licensee will provide Nortel with a report detailing in which locations the 
Academic Program Materials are used. This information should be e-mailed to Nortel at 
ntsa@nortel.com 
 
Termination  
Upon ninety (90) days written notice to Licensee, Nortel may terminate this License, for its 
convenience, both without obligation or liability of any nature. Upon termination, Licensee must 
immediately destroy all the Academic Program Materials together with all copies and Adaptations 
in any form.  
 
Confidential Information–  
 
“Confidential Information” means information disclosed by Nortel or Licensee to the other party 
that is designated at the time of disclosure as confidential (or like designation), is disclosed in 
circumstances of confidence or would be understood by Nortel and Licensee, exercising 
reasonable business judgment, to be confidential. 
 
Each party will use reasonable care in holding the other’s Confidential Information in confidence 
and not disclose it to anyone except the party’s employees. However, a party may disclose the 
Confidential Information to third parties (e.g., subsidiaries, affiliates, auditors and subcontractors) 
who have a need to know for purposes of carrying out this License and have agreed in writing in 
advance to be bound by confidentiality terms substantially the same as those in this License. 
 
Exceptions - Information is not protected if (a) a recipient can demonstrate through written 
documentation that it was already known;  (b) it becomes known or generally available to the 
public (other than by act of the recipient) after its disclosure; (c) it is disclosed or made available 
in writing to the recipient by a third party having a bona fide right to do so and without similar 
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confidentiality obligations; (d) it is independently developed by recipient as demonstrated by its 
business records; or (e) it is required to be disclosed by subpoena or other process of law. The 
recipient will notify the disclosing party promptly of a subpoena or other process of law requiring 
disclosure. 
 
Release of Information - Only with Nortel’s prior written consent may Licensee (a) advertise, 
make public statements or publish information concerning this License or the relationship 
between Nortel and Licensee, or (b) use the name or trademark of Nortel with respect to any 
advertising, promotion, publicity, or representation that Licensee may make in connection with 
Licensee’s business, services, or product lines.  Nortel may withhold consent to such release if it 
is deemed by Nortel in its sole discretion not to be in Nortel’s strategic business interests to give 
it.   

“AS IS” Warranty  

All of the Academic Program Materials provided and other information disclosed by Nortel 
hereunder is provided to you “as is”.  NORTEL NETWORKS (AND ITS THIRD PARTY 
SUPPLIERS, IF ANY)  EXPRESSLY DISCLAIM ALL WARRANTIES AND CONDITIONS, 
STATUTORY, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY 
WARRANTY OR CONDITION OF TITLE, MERCHANTABILITY, FITNESS OR SUITABILITY 
FOR ANY PARTICULAR PURPOSE (EVEN IF ON NOTICE OF SUCH PURPOSE), NON-
INFRINGEMENT, CUSTOM OR USAGE IN THE TRADE WITH RESPECT TO THE 
INFORMATION CONTAINED IN THE ACADEMIC PROGRAM MATERIALS, AND  THE USE 
OR OTHER EXPLOITATION OF THE SAME AND/OR THE RESULTS OR ITEMS RESULTING 
FROM SUCH USE.. 
 
 
 
Indemnification  
 
Licensee will indemnify and hold harmless Nortel from claims, allegations, and/or actions by third 
parties, including any potential and actual fines, penalties, losses, costs, damages, injuries, 
claims, settlements, expenses or liabilities arising from (a) Licensee’s breach of this License, or 
(b) Adaptations that allegedly infringe any third party patent, copyright, trademark, trade secret or 
other intellectual property rights (Infringement Claim Liability). Licensee will not be responsible for 
indemnifying Nortel to the extent the Infringement Claim Liability results from the Academic 
Program Materials content included in the applicable Adaptation.  
 
Damages 
 
Except for claims arising from (a) Licensee’s indemnification obligations under this License; and 
(b) either party’s breach of confidentiality under the terms set out herein in that regard, neither 
party will be liable for any loss of profits, indirect, incidental, punitive or consequential damages 
under this License. 
 
General 
 
Severability – If any provision of this License is determined to be legally unenforceable or invalid, 
the remaining provisions will continue in effect.  The parties will substitute a provision that most 
closely approximates the intent of the invalid provision. 
 
Waiver – Unless waived and agreed in writing by the parties, no action or inaction by a party 
under this License will constitute a waiver of a party’s (a) rights or obligations under this License, 
or (b) breach of this License. 
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Governing Law- The laws of the United States and the state of New York, except for conflict of 
laws rules, will govern this License.   
  
 
Entire License - This License is the entire subject matter agreement of Nortel and Licensee. The 
License supersedes all prior written, oral or electronic Licenses and understandings between the 
parties concerning the subject matter herein, including without limitation any terms and conditions 
of any Licensee standard acknowledgement form, proposal or quotation.  This License may not 
be modified or any right of a party waived, except by means of an amendment which expressly 
references this License and is duly executed by each of the parties.

 
 
 

NORTEL NETWORKS Inc. _________________________(LICENSEE NAME) 
 
 
By:______________________   By:________________________ 
 
  
Print name:________________   Print name:__________________ 
 
 
Title_____________________   Title:_______________________ 
 
 
Date:_____________________   Date:_______________________ 
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Please print three copies of the above agreement, sign and mail all 
three copies to: 
 
Nortel 
Att: Gregory Hyman 
4010 East Chapel Hill-Nelson Highway 
Mailstop: D17/03/OF1 
Research Triangle Park, NC 27709 
USA 
 
 
In order to speed up your enrollment, you can also fax us the signed license 
agreement in addition to mailing the three copies. Please fax to: 
 
+1 919 905 4026 or 
+44 (0)1628 433642 
 
Once we receive the license agreement we will sign one copy and return it to 
you.  
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	NORTEL NETWORKS Inc. _________________________(LICENSEE NAME)

