ATTACHMENT 11 – XEROX SOFTWARE LICENSE ADDENDUM

Xerox Applications
Application Orders: Any Purchasing Entity who acquires Xerox Software Applications (“Application”) under the Xerox NASPO ValuePoint Master Agreement (“Master Agreement”) #_________, shall be subject to the following terms, unless otherwise agreed to by a Participating State. 
a. [bookmark: _DV_M97][bookmark: _GoBack]Fee.  Xerox will charge and Purchasing Entity agrees to pay the “Subscription Fee” indicated on the applicable Order. The Subscription Fee permits Purchasing Entity to use an Application on a permitted volume of Devices and may include a specific volume of allowable transactions (e.g., pages, scans or receipts per month) per Device (a “Subscription Allowance”). Such transactions are independent of equipment meter read transactions. Purchasing Entity’s subscription is for an agreed Term beginning on the Activation Date as set forth the applicable Order. “Activation Date” means the date Xerox enables an Application on Purchasing Entities applicable Xerox-brand equipment (“Device” or “Devices”).  Any additional subscriptions for a given Application require an additional signed Order.  
b. Excess Usage.   Purchasing Entity may use Subscription Allowances on one or more Devices, but if the aggregate volume across all Devices exceeds Purchasing Entity’s aggregate Subscription Allowances,  the excess will be deemed “Excess Usage.”   Excess Usage will be measured over a rolling three (3) month calendar  period.   If Purchasing Entity’s average monthly volume exceeds its aggregate monthly Subscription Allowances, Xerox reserves the right to increase the Subscription Fee, per the Master Agreement pricing, and upon mutual written agreement with the Purchasing Entity, via Purchasing Entity’s signed Order,  or terminate the license for the Application.
c. User Data. User Data may be stored or processed in accordance with the terms of the License Agreement.  User Data submitted will be stored or processed on servers located in the United States. User Data means, with respect to each Purchasing Entity, all data and information of a User that is captured, stored or processed in any manner using the Application or Applications and associated services. User(s)” mean Purchasing Entity’s employees, consultants, service providers or any third-party clients authorized by Purchasing Entity to use the Application or Applications and associated services. 
d. Acknowledgements: Purchasing Entity acknowledges and agrees that:
i. License Agreement means the combination of terms found in the applicable Xerox End User License Agreement,  and (2) applicable terms from this Attachment;   
ii. [bookmark: _Hlk5114992]its use of an Application is subject to the applicable License Agreement; 
iii. [bookmark: _Hlk5118892]Applications may include code developed by one or more third parties;
iv. it shall not make use of the Application in any manner not expressly permitted by the License Agreement Orders for Applications. 
e. NEITHER XEROX NOR THEIR DESIGNATED THIRD-PARTIES MAKE ANY REPRESENTATION, WARRANTY, OR GUARANTY THAT THE USE OF THE APPLICATION OR APPLICATIONS OR RELATED SERVICES WILL BE SECURE, TIMELY, UNINTERRUPTED OR ERROR FREE, OR THAT THE APPLICATIONS OR RELATED SERVICES WILL OPERATE IN COMBINATION WITH  CUSTOMER’S HARDWARE, SOFTWARE, SYSTEM, OR DATA, OR MEET CUSTOMER’S SPECIFIC REQUIREMENTS. CUSTOMER IS SOLELY RESPONSIBLE FOR SELECTION AND PROVISION OF AN INTERNET CONNECTION AND HARDWARE OR SOFTWARE WHICH MAY BE REQUIRED TO ACCESS THE SOFTWARE APPLICATION AND ANY RELATED SERVICES AND NEITHER XEROX NOR DESIGNATED THIRD-PARTY SERVICE PROVIDERS SHALL HAVE ANY LIABILITY FOR THE QUALITY OF CUSTOMER’S INTERNET CONNECTION OR THE QUALITY OF THE HARDWARE AND SOFTWARE THAT CUSTOMER USES TO ACCESS THE INTERNET. 
[image: ][image: Xerox]

f. Disclosure and Waiver.  These terms and conditions apply only to Purchasing Entitles use of downloaded Applications and do not affect, amend, or modify any underlying agreement, order or statement of work that Purchasing Entity has with Xerox for equipment or services (an “Underlying Contract”).  If an Application fails to perform or disrupts the operation of equipment on which the Application is downloaded, then such failure or disruption shall not be considered a failure or breach of any provision of the Underlying Contract.
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MathWorks
[bookmark: Text36]THIS AGREEMENT ADDENDUM (“Addendum”) amends the [Agreement Type (e.g., Lease, Purchase, Rental)] Agreement between [Customer Name] (“Customer” or “you”) and Xerox Corporation (“Xerox”) identified by agreement number WS [Insert Worksheet Number] (the “Agreement”).

1. The following is added at the end of the Section of the Agreement titled “SOFTWARE LICENSE”:
“For MathWorks, Inc. (“MathWorks”) software incorporated into the Software, these additional terms apply:  
a.  LICENSE GRANT.   Subject to the restrictions below, MathWorks hereby grants to you a license to install and use the MATLAB Compiler Runtime Libraries ("MCR"), solely and expressly for the purpose of running software created with the MATLAB Compiler (the "Application Software"), and for no other purpose.  This license is personal, nonexclusive, and nontransferable.  
b.   LICENSE RESTRICTIONS.  You shall not modify or adapt the MCR for any reason.  You shall not disassemble, decompile, or reverse engineer the MCR.  You shall not alter or remove any proprietary or other legal notices on or in copies of the MCR.  Unless used to run Application Software, you shall not rent, lease, or loan the MCR, time share the MCR, provide service bureau use, or use the MCR for supporting any other party's use of the MCR.  You shall not sublicense, sell, or otherwise transfer the MCR to any third party.  You shall not republish any documentation that may be provided in connection with the MCR.  All rights not granted, including without limitation rights to reproduce, sublicense, rent, sell, distribute, create derivative works, serve other software by means of, decompile, reverse engineer, and disassemble the MCR, are expressly reserved by MathWorks.
c.   NO TECHNICAL SUPPORT.  Technical support is not provided by MathWorks for users of the MCR under this license.  MathWorks may, at its sole discretion, offer bug fixes or updates to the MCR.
d.   TERM AND TERMINATION.  This license shall automatically terminate upon your failure to comply with this license.
e.   EXPORT CONTROL.  The MCR may be subject to U.S. and non-U.S. export control laws and other applicable governmental export and import laws and regulations.  In exercising your rights under this license, you agree not to violate any such laws and regulations.  You also represent and warrant that (i) you are not located in a country that is subject to a U.S. Government embargo, or that has been designated by the U.S. Government as a "terrorist supporting" country; and (ii) you are not listed on any U.S. Government list of prohibited or restricted parties.
f.   U.S. GOVERNMENT LICENSEES:  You agree that the MCR qualifies as commercial computer software or documentation as defined in the FAR and/or DFARS; that the terms and conditions of this MCR (MATLAB Compiler Runtime) LIBRARIES LICENSE shall govern your use, reproduction, performance, display, and disclosure of the MCR, superseding any inconsistent government provisions.
g.   ASSIGNMENT.  You may not assign or otherwise transfer this license and its rights and obligations hereunder, in whole or in part.
h.   LIMITATION OF LIABILITY.  To the extent permitted by law, any liability of MathWorks (whether in relation to breach of contract, negligence or otherwise) shall be limited to ten dollars ($10.00 USD); and MathWorks shall have no liability for any indirect or consequential loss (whether foreseeable or otherwise and including loss of profits, loss of business, loss of opportunity, and loss of use, or unauthorized use or access, of any computer hardware or software).  Some states do not allow the exclusion or limitation of incidental or consequential damages, so the above exclusion or limitation may not apply to you. MathWorks' liability for death or personal injury resulting from negligence or for any other matter in relation to which liability by law cannot be excluded or limited shall not be excluded or limited.
i.  DISCLAIMER OF WARRANTIES.  The MCR is delivered "as is" and MathWorks makes, and you receive, no additional express or implied warranties.  MathWorks hereby expressly disclaims any and all other conditions, warranties, or other terms of any kind or nature concerning the MCR (including, without limitation, any with regard to noninfringement, merchantability, quality, accuracy, or fitness for a particular purpose or for your purpose).  MathWorks also expressly disclaims any warranties that may be implied from usage of trade, course of dealing, or course of performance.
j.  GOVERNING LAW; JURISDICTION.  This license shall be governed by the laws of the Purchasing Entity.  Neither the U.N. Convention on Contracts for the International Sale of Goods nor the Uniform Computer Information Transactions Act, or any version thereof ("UCITA"), shall apply to this license.  To the extent that UCITA is applicable, the parties agree to opt out of the applicability of UCITA.
k.   ENTIRE AGREEMENT.  This license contains the entire understanding of the parties with respect to the MCR provided hereunder, and may not be modified or amended except by written instrument, executed by MathWorks and you.  This license shall not supersede any product license you have with MathWorks for the MATLAB Compiler.”

2. The following changes are made to the Section of the Agreement titled “FREEFLOW LICENSE”:


a. The first two sentences in subsection 4. of this Section, which said sentences begin “The Copyright Management feature…” and “You will comply with…”, respectively, are deleted and following is inserted in their place:
“The Copyright Management feature of FreeFlow Makeready (“FFCM”) contains the optional Copyright Clearance Center, Inc. (“CCC”) copyright licensing services feature of FFCM (“CCC Service”).  If this option is ordered, you will comply with any applicable terms and conditions contained on the CCC website, www.copyright.com, and any other rights holder terms governing use of materials, which are accessible in FFCM.”

b. The following is added as subsection 7. to this Section:
“7.	FreeFlow Software may include Microsoft Embedded Standard operating system software to which the following terms apply:
a. You agree to and will comply with the Microsoft terms and conditions contained on the Xerox website,http://www.support.xerox.com/support/open-source-disclosures/file-redirect/enus.html?&contentId=136023.
b. Any updates, upgrades or reinstallations of Microsoft Embedded Standard operating system software are subject to the terms and conditions of this license and may be used only with the Xerox-brand Equipment with which it was delivered.  Any other use of the software is strictly prohibited and may subject you to legal action.
c.	If the Equipment includes Remote Desktop Services that enable it to connect to and access applications running on a server, such as Remote Desktop Protocol, Remote Assistance and Independent Computer Architecture, such Desktop Functions will not run locally on the system, except for network/Internet browsing functions.
d.	The FreeFlow Base Software contains the Windows Update feature that allows you to access Windows Updates directly through the Microsoft Corp. Windows Update server.  If you elect to activate this feature, any Windows Updates installed by you using the Windows Update feature may not function on the Equipment or may cause malfunctions or cause harm to the Equipment.  Before you download a Windows Update using this feature, you should contact Xerox so that Xerox can ensure that each Windows Update is suitable for use on the Equipment and provide any necessary technical support for the installation and use of such Windows Update.

3. Capitalized terms not defined in this Addendum have the meaning provided for them in the Agreement.  Except as set forth above, the Agreement continues in full force and effect.  In the event of a conflict between the terms of the Agreement and this Addendum, this Addendum controls.
[CUSTOMER NAME]	XEROX CORPORATION
By:			By:		
Name:			Name:		
Title:			Title:		
Date:			Date:		
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