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<< Enter Customer Name>>>
<<<Agreement Effective Date>>>

Any Purchasing Entity who acquires Capture and Content Services (C&CS) and Electronic Document Management Systems (EDMS) under the Xerox NASPO ValuePoint Master Agreement (“Master Agreement”), #187800, shall be subject to the following terms (“Agreement”), unless otherwise agreed to by the Participating State or Purchasing Entity. Capitalized terms that are not defined in this Agreement shall have the same meaning assigned to them in the Master Agreement. Xerox and Customer are each also referred to herein as a “Party” and collectively as the “Parties.”
For purposes of acquiring C&CS and EDMS under the Master Agreement, Purchasing Entity agrees, notwithstanding anything to the contrary, that the following provisions are applicable to C&CS and EDMS and are in addition to those in the Master Agreement. To the extent that the terms and conditions set forth below are contrary to those in the Master Agreement, the Master Agreement shall control. 

Both, Customer and Xerox hereby agree the following terms apply to Orders for C&CS and EDMS:
CHARGES – Customer agrees to pay the charges for EDMS – DocuShare® in accordance with the rates set forth in the Capture and Content Services (C&CS) Statement of Work (“SOW”) and to pay the charges for its use of the EDMS – DocuShare®  in accordance with the fees set forth in the EDMS – DocuShare® schedule / Order (Attachment A) as applicable. 
TERM – This Effective Date is (insert date) subject to completion of Transition, shall  terminate upon expiration of the applicable C&CS Statement of Work affixed hereto (the “SOW”). Transition means a period of time required to design, procure, build, and test the solution for the Services.
A. Early Termination:  The EDMS - DocuShare® Schedule is an integral component of the C&CS SOW.  Customer termination of the schedule services under this Agreement shall constitute termination of the applicable C&CS SOW. 
B. Effect of Termination:  Upon termination or expiration of the applicable EDMS - DocuShare® schedule all rights to access the applicable  EDMS - DocuShare® schedule services cease. 
CHANGES – Any amendments, modifications, alterations, or other changes to this Agreement must be made in a writing signed by both Parties.
DOCUMENT STORAGE ADDITIONAL TERMS AND CONDITIONS
A. Definitions.
i. “Authorized User” means Customer employees, employees of Customer Affiliates, and outsourced service providers under contract to and acting solely on behalf of Customer.
ii. “Cloud Named User (CNU)” means a single, identified Authorized User who has access to the service.  A CNU may not be accessed by multiple Authorized Users; however, a CNU license may be reassigned from one Authorized User to another, so long as the first Authorized User no longer has access to the CNU license.
iii. “Concurrent Use License” means a license based on the number of simultaneous users accessing the DocuShare® Service.  A Concurrent Use License may be used by a number Authorized Users logged into the DocuShare® Service measured at any one point in time that does not exceed the maximum number of Concurrent User Licenses purchased pursuant to the terms of this Agreement, which is detailed in Attachment A of this Agreement.

B. License Grant.
i. Subject to the terms and conditions of this Agreement, including all Attachments and Schedules and for the duration of the Term, Xerox grants Customer a limited, nonexclusive, nontransferable, non-sublicensable license to access and retrieve content stored by the DocuShare® software program, including all updates, upgrades, modifications and improvements made available by Xerox from time to time hereunder (collectively, “DocuShare® Software”) in a hosted format accessed through a web portal and associated Documentation (manuals, brochures, specifications, information and software descriptions, and related materials customarily provided by Xerox to customers for use with certain Products or Services) (together with the DocuShare® Software, the “DocuShare® Service”) and display said content solely for Customer’s internal business operations, via a number of Authorized Users that shall not at any time exceed the number of CNUs purchased by Customer or the number of Concurrent User Licenses, as applicable.  Customer shall cause Authorized Users to be bound by, and is responsible and liable for Authorized Users’ compliance or noncompliance with, the terms of this agreement.
ii. Customer shall not, and shall not authorize any third party to: (i) use or provide the DocuShare® Service on a service bureau, outsourcing, renting, or time-sharing basis, or (ii) copy, modify, create a derivative work of, reverse engineer, reverse assemble, disassemble, or decompile the DocuShare® Service or DocuShare® Software  or any part thereof, or otherwise attempt to discover any source code, modify the DocuShare® Service in any manner or form, or use unauthorized modified versions of the DocuShare® Service, including (without limitation) for the purpose of building a similar or competitive product or service or for the purpose of obtaining unauthorized access to the DocuShare® Service or DocuShare® Software.  Customer shall not access, or assist any third party to access, the DocuShare® Service by any means other than through the interface and method provided by Xerox.
iii. Customer acknowledges and agrees that Xerox and its licensors own all right, title and interest in and to all intellectual property rights in the DocuShare® Service and the DocuShare® Software.  Without limiting the foregoing, DocuShare® Software contains portions of imaging code owned and copyrighted by Accusoft Corporation, Tampa, FL (all rights reserved).  Any rights not expressly granted herein are reserved by Xerox.  Except for the limited right to use the DocuShare® Services stated herein, Customer has no right to use any intellectual property of Xerox, including trade names, trademarks, service marks, logos, domain names, or other distinctive brand features.

C. Customer Use.
i. Customer will not:
a. Engage in any activity that interferes with, disrupts or attempts to gain unauthorized access to the DocuShare® Service, other user account, or servers, networks or products connected to or used to provide the DocuShare® Service;
b. Submit information or use the DocuShare® Service to engage in conduct that (1) is unlawful, defamatory, libelous, invasive of another’s privacy, threatening, tortious, abusive, harassing, hateful, racially or ethnically offensive, pornographic, obscene or otherwise objectionable; (2) infringes, misappropriates or misuses any patent, trademark, trade secret, copyright, right of publicity, or other proprietary right of any party; or (3) contains software viruses or any other computer code, files or programs that are designed or intended to disrupt, damage or limit the functioning of any software, hardware, or telecommunications equipment or to damage or obtain unauthorized access to any data or other information of Xerox or any third party; 
c. Use the DocuShare® Service (1) to export Customer Information or any other software or data in violation of applicable laws including U.S. laws; (2) to plan or carry out any illegal activity; or (3) in any other manner that violates any applicable local, state, national, foreign, or international law; or
d. Remove, obscure, or alter any proprietary rights notices (including copyright and trademark notices) which may be affixed to, contained within, or displayed with the DocuShare® Service or DocuShare® Software.

D. Customer Registration Data and User Account Information.
ii. Customer represents that it and its Authorized Users have provided accurate, current, and complete information to gain access to the DocuShare® Service (“Registration Data”).  Customer shall notify Xerox of any updates to Registration Data at docushare.licenses@xerox.com, Attn: Contracts Manager.  Xerox may suspend Customer’s account if Xerox has reasonable grounds to believe Registration Data is untrue, inaccurate, incomplete, or not current.
iii. Customer shall provide and assign unique passwords and user names to each Authorized User for each CNU and each Concurrent Use License purchased (“User Account Information”). Customer acknowledges and agrees that (i) User Account Information will be accurate and up to date and that if Customer learns that incorrect information has been provided, Customer will correct this and update Xerox with the correct details, (ii) Customer is responsible for confidentiality of user passwords and user names, and (iii) Customer will be solely liable to Xerox for all access and use via User Account Information.  Customer shall promptly notify Xerox if Customer becomes aware of any unauthorized use of User Account Information.
iv. Customer acknowledges and agrees that Xerox may disclose Registration Data and User Account Information: (i) to its Affiliates in the course of developing, providing, managing, administering and improving the DocuShare® Service; (ii) when Xerox believes in good faith that disclosure is necessary to protect Xerox’ rights under the Agreement or this Schedule, protect the safety of others, investigate fraud or other illegal activity or respond to a government request; (iii) as required by law; and/or (iv) in the event of a merger, acquisition or reorganization of Xerox or a relevant portion of its assets, to the acquiring or surviving entity.

E. Transmission of Data and Network Security Standards. Customer agrees that all network components, internet connections, and other hardware and software Customer may access in the course of using the DocuShare® Service, including without limitation browser software, shall support the HTTPS protocol, Secure Socket Layer (SSL) protocol and/or such other data security protocol(s) identified in the applicable SOW. Customer agrees to follow logon procedures that support such protocols.  Customer is responsible for the accuracy, adequacy, availability, and security of Customer systems.  Customer shall not intentionally interfere with or disrupt Xerox or third party systems. Customer acknowledges that Xerox and third party systems may be located, and User Account Information and Customer Information (documents, materials, and information belonging to Customer that Customer provides to Xerox for Xerox to provide Products and Services under an Order) may be transmitted, stored, and processed, in the United States or any other country in which Xerox and/or its Affiliates maintain facilities. Customer is solely responsible for ensuring the security and backing up of Customer Information. Customer acknowledges that electronic communications may be accessed by unauthorized parties and that Xerox is not responsible for any Customer Information that may be lost, altered, intercepted, or stored without authorization during transmission over Customer or third party systems. Network security standards are managed and operated by Microsoft Azure. Detailed information can be found at https://docs.microsoft.com/en-us/azure/security/security-get-started-overview.
In the event of a conflict between this Agreement, any Exhibits attached hereto and any Order, the order of precedence shall be the Master Agreement followed by the Customer Order, then this Agreement, and  then Statement of Work.
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