
FUJI XEROX SOFTWARE LICENCE AGREEMENT – SOFTWARE CONNECTOR FOR 

INTELLEDOX (‘LICENSED SOFTWARE’) 

PART A OF THIS DOCUMENT GOVERNS YOUR USE OF THE LICENSED SOFTWARE IF YOU ARE CONTRACTING WITH FUJI XEROX 

AUSTRALIA PTY LIMITED. PART B OF THIS DOCUMENT GOVERNS YOUR USE OF THE LICENSED SOFTWARE IF YOU ARE CONTRACTING 

WITH ANY OF THE FUJI XEROX ENTITIES LISTED IN THE PARAGRAPH ENTITLED ‘GOVERNING LAW AND JURISDICTION’ IN PART B OF 

THIS DOCUMENT. 

PART A: FUJI XEROX SOFTWARE LICENCE AGREEMENT (AUSTRALIA) – SOFTWARE CONNECTOR 

FOR INTELLEDOX 

THIS DOCUMENT OUTLINES THE TERMS AND CONDITIONS (‘AGREEMENT’) UPON WHICH FUJI XEROX AUSTRALIA PTY LIMITED (ABN 63 

000 341 819) OF LEVEL 1, 101 WATERLOO ROAD, MACQUARIE PARK, NSW, 2113 (‘FXA’) WILL LICENSE THE SOFTWARE NAMED ABOVE 

(‘LICENSED SOFTWARE’) TO YOU (‘LICENSEE’). 

ACCEPTANCE OF TERMS. LICENSEE ACKNOWLEDGES THAT LICENSEE HAS READ, UNDERSTOOD AND AGREES TO BE BOUND BY THIS 

AGREEMENT IF LICENSEE INSTALLS, DOWNLOADS, ACCESSES, CLICKS ON AN ‘ACCEPT’ BUTTON, SELECTS A CHECK BOX INDICATING 

ACCEPTANCE OR OTHERWISE USES THE LICENSED SOFTWARE OR SIGNS OR SUBMITS AN ORDER EXPRESSLY CROSS-REFERENCING AND 

INCORPORATING THIS AGREEMENT. IF LICENSEE ACCEPTS OR IS TAKEN TO HAVE ACCEPTED THIS AGREEMENT ON BEHALF OF A THIRD 

PARTY (INCLUDING A COMPANY OF WHICH LICENSEE IS AN EMPLOYEE), LICENSEE AGREES LICENSEE HAS THE NECESSARY AUTHORITY 

TO DO SO AND REFERENCES TO ‘LICENSEE’ IN THIS AGREEMENT SHALL BE TAKEN TO BE REFERENCES TO THE THIRD PARTY. IF 

LICENSEE DOES NOT AGREE TO THIS AGREEMENT, LICENSEE MUST NOT ACCEPT OR DO ANYTHING WHICH WILL CAUSE IT TO BE TAKEN 

TO HAVE ACCEPTED THIS AGREEMENT.  

AMENDMENTS TO TERMS. FXA may vary these terms (‘Varied Terms’) at any time. Placement of such Varied Terms at 

www.fujixerox.com.au (or at such other location advised by FXA from time to time) is sufficient notice to Licensee of such Varied Terms. 

Licensee is bound by any Varied Terms from the day they are first made available by FXA and it is Licensee’s responsibility to monitor for 

any Varied Terms. 

NON-EXCLUDABLE RIGHTS. Nothing in this Agreement shall be construed as limiting, excluding or modifying any warranty, guarantee or 

other right enjoyed by Licensee which cannot lawfully be limited, excluded or modified, including any statutory guarantee provided to 

‘consumers’ in the Competition and Consumer Act 2010 (Cth) (‘Non-Excludable Rights’).  

LICENCE – TRIAL. (a) If Licensee has downloaded a trial version of the Licensed Software (‘Trial Version’), then the licence in this 

paragraph (‘Licence – Trial’) shall apply instead of the licence in the paragraph entitled ‘Licence – General’ and the paragraph entitled ‘Term’, 

but all other paragraphs of this Agreement shall apply. (b) FXA grants to Licensee a limited, non-exclusive, non-transferable, non-

sublicensable Australia-wide license, for the period advised by FXA during the activation process, or if no period is stated, for 30 days only 

(‘Trial Period’), commencing on the date this Agreement is accepted, to: (i) install the Licensed Software on up to 10 Fuji-Xerox branded 

multi-function devices owned or leased by Licensee (‘MFDs’) for the sole purpose of deciding whether to purchase a non-Trial Version of the 

Licensed Software; and (ii) use any documentation provided by FXA (including documentation made available on-line or with the Licensed 

Software) (‘Documentation’) solely for use with the Licensed Software. (c) Licensee acknowledges that, subject to Licensee’s Non-Excludable 

Rights and to the maximum extent permitted by law, the Trial Version is provided on an ‘as is’ basis. (d) Licensee must not: (i) in the 

aggregate install or use more than one copy of the Trial Version for the Trial Period; or (ii) download a Trial Version under more than one 

name. (e) Licensee may at any time during or upon the expiration of the Trial Period, convert its trial rights to the rights described in the 

paragraph entitled ‘Licence-General’ below by purchasing the necessary licence and obtaining the relevant licence key(s) from FXA. By 

converting its trial rights, Licensee agrees that the Licensed Software meets the Licensee’s requirements and any representations made by 

FXA. (f) The Trial Version shall expire at the end of the Trial Period. 

LICENCE – GENERAL. (a) FXA grants to Licensee a non-exclusive, non-transferable, non-sublicensable, Australia-wide license to: (i) install, 

execute, display or otherwise use the Licensed Software in object code only on the number of Fuji-Xerox branded multi-function devices 

owned or leased by Licensee (‘MFDs’) for which Licensee has paid for the Licensed Software and solely for Licensee’s internal business use; 

and (ii) use any documentation provided by FXA (including documentation made available on-line or with the Licensed Software) 

(‘Documentation’) solely for use with the Licensed Software. (b) The licence granted in (a) is specific to each MFD and cannot be transferred 

between MFDs. Any transfer of licences or use of the Licensed Software on more than the number of MFDs for which the Licensed Software 

has been paid, constitutes a breach of this Agreement. (c) Once Licensee obtains a licence pursuant to this paragraph, Licensee shall no 

longer have any right to download a Trial Version. 

LICENCE RESTRICTIONS. (a) Licensee must not access or use the Licensed Software (including but not limited to the uploading, 

downloading, transmitting or storage of Data as defined in paragraph (a)(iii) of “Licensee Obligations” below) for any unlawful activity or in 

a way which: (i) infringes the rights of any third party (including but not limited to any intellectual property or privacy rights); or (ii) 

transmits or propagates any computer worms, Trojans, viruses, harmful or malicious code or any similar damaging code (‘Harmful Code’) 

(including by way of uploading such Harmful Code). (b) Licensee must not: (i) access or use the Licensed Software other than in 

accordance with this Agreement (including any Documentation); or (ii) modify, enhance, supplement, reverse engineer, decompile, create 

derivative works from or reverse assemble the Licensed Software; (iii) resell or make any copies of the Licensed Software; (iv) alter or 

remove any of FXA’s (or FXA’s licensor’s) copyright or other proprietary notices or marks on or in the Licensed Software; (v) use, review or 

access the source code of the Licensed Software; (vi) disclose or otherwise make available the Licensed Software, Documentation or other 

information concerning the Licensed Software or this Agreement, in whole or in part, to any person outside Licensee’s organisation without 

the prior written approval of FXA; or (vii) permit any other person to do anything listed in this paragraph (b)(i)-(vi). (c) Licensee agrees to: 

(i) follow any instructions and Documentation provided by FXA concerning the Licensed Software; (ii) use reasonable care not to damage 

the Licensed Software or expose any person to injury through the use thereof; (iii) limit access to the Licensed Software, Documentation 

and other information concerning the Licensed Software or this Agreement to those persons within Licensee's organisation who are under 
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an obligation of confidentiality with the Licensee to treat the Licensed Software, Documentation and other information in confidence. (d) 

The Licensed Software may contain, or be modified to contain, computer code capable of automatically disabling proper operation or 

functioning of the Licensed Software. The Licensed Software may without notice to Licensee be disabled if: (i) FXA is denied access to the 

Licensed Software as permitted by this Agreement; (ii) Licensee breaches any term of this Agreement; or (iii) the applicable license is 

terminated for any reason or expires. 

TERM. This Agreement commences on the date it is accepted and will continue until the earlier of: (a) FXA or the Licensee terminating this 

Agreement; or (b) Licensee ceasing to be legally entitled to possession of the MFDs on which the Licensed Software is installed.  

TITLE. All rights, title and interest in and to the Licensed Software (including any copies), any Documentation and other information 

provided by FXA will at all times reside exclusively with FXA and/or its licensors. Licensee shall, at FXA’s expense, provide reasonable 

cooperation to enable FXA to perfect and maintain its rights in such property. All rights not specifically granted in this Agreement are 

reserved by FXA and/or its licensors. 

WARRANTY. (a) Subject to Licensee’s Non-Excludable Rights and to the maximum extent permitted by law: (i) all statutory, express or 

implied warranties and other terms are excluded; (ii) FXA disclaims any representation or warranty regarding fitness for purpose, quality or 

non-infringement; (iii) FXA does not warrant that: (A) any faults in the Licensed Software can be corrected; (B) the Licensed Software will be 

uninterrupted, free of fault or free from external intrusion; (C) the Licensed Software is secure; or (D) any results that may be obtained by 

using the Licensed Software. 

SUPPORT. (a) FXA may make updates and upgrades to the Licensed Software available to Licensee at FXA’s sole discretion. Any updates 

and upgrades shall form part of the Licensed Software for the purposes of this Agreement and are subject to the terms and conditions of 

this Agreement as if they formed part of the original Licensed Software (except that the paragraph ‘Licence-Trial’ does not apply). FXA does 

not warrant that any update or upgrade will be backwardly compatible with any previous update or upgrade made available. (b) Licensee 

must accept any updates and upgrades provided by FXA at no charge and, unless otherwise expressly agreed by FXA in writing, install such 

updates and upgrades within 7 days of FXA first making such update or upgrade available. (c) FXA may make available, at its sole discretion, 

in hard-copy, on-line or with the Licensed Software, Documentation including user guides and FAQs. 

ADDITIONAL SERVICES. Licensee may request FXA perform services related to the Licensed Software in addition to those that FXA must 

provide pursuant to this Agreement. Any such service that FXA elects to perform (at its sole option), that is in addition to those that FXA 

must provide pursuant to this Agreement and which is not the subject of a separate agreement with FXA, is chargeable at FXA’s then 

standard charges. Without being exhaustive, a list of such additional services may include: installation of the Licensed Software, including 

any update or upgrade; any training on the Licensed Software; any services required due to the negligence or default of the Licensee or the 

Licensee’s failure to comply with the Documentation or its obligations under this Agreement; maintenance of MFDs; or services requested as 

a result of a change in the Licensee’s premises or technology environment. 

LICENSEE OBLIGATIONS (a) Licensee is solely responsible for: (i) supplying the MFDs necessary for the Licensed Software to operate on; 

(ii) installing the Licensed Software (including any updates and upgrades) onto the MFD; (iii) any data, content, information or material 

(collectively, ‘Data’) that Licensee uploads, downloads, transmits or stores using the Licensed Software. FXA obtains no title or proprietary 

interest in the Data other than the right in paragraph (e) of ‘Third Party Services’ below. Licensee shall indemnify FXA against any claim by a 

third party in respect of Data (except to the extent such claim is caused by a non-excusable breach by FXA of this Agreement); (iv) regularly 

backing-up all Data and continuously maintaining such back-ups; (v) data loss, corruption or delay; (vi) taking its own precautions in respect 

of virus prevention and detection; (vii) any Harmful Code that may be introduced into Licensee’s systems or MFDs through use of the 

Licensed Software; (viii) all acts and omissions of any person accessing or using the Licensed Software (other than an FXA employee or 

subcontractor acting in that capacity) as if they were Licensee’s acts or omissions and Licensee indemnifies FXA for any wrongful act or 

omission by any such person. (b) Licensee must not subcontract, appoint an agent in respect of, assign or grant any sub-licence of any of 

Licensee’s rights under this Agreement without FXA’s prior written consent. (c) Licensee must advise FXA promptly upon becoming aware of 

any breach or suspected breach of this Agreement. (d) Licensee must maintain the security of (and not disclose to any third party) any 

passwords or user identifications used by Licensee to access or use the Licensed Software irrespective of who issued the password or user 

identification. FXA may assume anyone using Licensee’s passwords and/or user identifications is the Licensee. 

THIRD PARTY SERVICES (a) The Licensed Software may enable access to third party websites and/or services (collectively, ‘Third Party 

Services’). (b) Licensee must provide everything required (including but not limited to any internet connectivity) to access such Third Party 

Services. (c) Use of Third Party Services is at Licensee’s sole risk (including but not limited to any exchange of Data (including personal data) 

or transaction between Licensee and any third party). (d) FXA does not in any way endorse, warrant, recommend or support any Third Party 

Services. (e) Where the Licensed Software enables access to Third Party Services, Licensee acknowledges and agrees that: (i) the Licensed 

Software may transmit Data outside of the systems of the third party providing the Third Party Services; and (ii) FXA may be provided or 

have access to information stored in the third party’s systems about Licensee’s configuration and usage of the Licensed Software. (f) 

Nothing in this Agreement prevents FXA from collecting and using data pertaining to Licensee’s use of the Licensed Software (including any 

information provided about faults or problems but excluding Data) providing such use does not identify the name of the Licensee.  

FEES, CHARGES AND GST (a) Licensee must as a fundamental term of this Agreement, pay FXA in full without any deduction or set off: 

(i) all fees, charges and other amounts invoiced by FXA under this Agreement, including the software licence fee and any additional services 

(‘Charges’), by the due date noted on the invoice; (ii) interest at the maximum rate permitted by law on the daily balance of all outstanding 

monies; and (iii) any dishonour or re-presentation charges, collection agency costs, third party claims, costs and losses or legal fees and 

disbursements suffered or incurred by FXA (all on a full indemnity basis) as a consequence of Licensee failing to comply with this Agreement 

(including as a result of FXA exercising any of its rights under this Agreement in response to that failure). (b) All Charges are GST exclusive, 

and if taxable supplies under the GST law, shall be payable grossed up to recover GST at the then prevailing rate. The Licensee must pay 

GST at the same time as the Charges providing FXA provides Licensee with a tax invoice that complies with the GST law. GST has the 

meaning given to the expression “tax” as appears in the A New Tax System (Goods and Services Tax) Act 1999 (Cth). (c) Licensee 

acknowledges and agrees that the Charges may be bundled with or otherwise included in the fees payable by Licensee to FXA under a 



separate agreement and in such circumstances, any non-payment of the fees in breach of that separate agreement will be deemed to be a 

breach of this Agreement. (d) Subject to any Non-Excludable Rights, all Charges are non-refundable.  

LIMITATION OF LIABILITY (a) Subject to Licensee’s Non-Excludable Rights, all statutory or implied terms and warranties are excluded. 

To the maximum extent permitted by law, FXA limits its liability for any Non-Excludable Rights at FXA’s sole option to: (i) in the case of 

goods, any one or more of the following: (A) the replacement of the goods or the supply of equivalent goods; (B) the repair of the goods; 

(C) the payment of the cost of replacing the goods or of acquiring equivalent goods; or (D) the payment of the cost of having the goods 

repaired; and (ii) in the case of services, any one or more of the following: (A) supplying the services again; or (B) the payment of the cost 

of having the services supplied again. (b) Subject to Licensee’s Non-Excludable Rights and to the maximum extent permitted by law, in no 

event will FXA be liable for any: (i) loss, corruption or delay of data; (ii) loss of profits, revenue, savings, goodwill, use or opportunity; or (iii) 

special, indirect, incidental or consequential loss or damage. (c) Subject to Licensee’s Non-Excludable Rights and to the maximum extent 

permitted by law, FXA’s (and its affiliates’ and licensors’) liability for any and all claims arising out of or in relation to this Agreement 

(whether in contract, tort (including negligence), under statute or otherwise), is limited in aggregate to five hundred dollars ($500.00). (d) 

Subject to any Non Excludable Rights, Licensee releases FXA from any claim which is not notified to FXA by Licensee within 6 months of the 

event giving rise to the claim. 

TERMINATION Either party may terminate this Agreement (including the license to the Licensed Software) immediately on notice to the 

other: (a) where the other party fails to remedy a material breach of this Agreement within 14 days of receiving notice specifying the breach 

and the intention to terminate the Agreement if the breach is not remedied; or (b) if: (i) the other party ceases or threatens to cease to 

carry on its business; (ii) a receiver, administrator, liquidator or similar officer is appointed over all or any part of the assets of the other 

party; (iii) the other party makes any arrangement for the benefit of its creditors; (iv) the other party is unable to pay its debts; (v) the 

other party is insolvent; or (vi) without limiting (b)(i)-(v), if the other party is a natural person, that person is declared bankrupt. (c) In 

addition to the above, FXA may terminate this Agreement (including the license to the Licensed Software) immediately on notice to the 

Licensee if the Licensee loses control of or destroys the Licensed Software or assigns its rights in breach of this Agreement. (d) To the 

maximum extent permitted by law, no right to terminate this Agreement gives rise to any right to terminate any other agreement. 

CONSEQUENCES OF TERMINATION (a) Upon expiry or termination of this Agreement for any reason, Licensee shall: (i) cease all use of 

the Licensed Software, Documentation and other information concerning the Licensed Software or this Agreement; (ii) pay any amounts due 

and owing to FXA; and (iii) destroy: (A) the Licensed Software; and (B) the Documentation and other information concerning the Licensed 

Software or this Agreement (including all copies), and, if required by FXA, certify that this paragraph (iii) has been complied with. (b) 

Termination is without prejudice to any rights of the parties which accrued prior to termination. 

GENERAL (a) Audit. FXA may, on at least 1 days notice to Licensee, audit Licensee’s use of the Licensed Software to determine if such use 

is in accordance with this Agreement. Such audit may, at FXA’s sole option, be on-site or remote. Licensee must promptly provide FXA with 

all support and access to systems and personnel as FXA considers necessary to perform the audit. (b) Assignment by FXA. FXA may assign 

its rights under this Agreement to any of its Related Bodies Corporate (as defined in the Corporations Act 2001 (Cth)) without obtaining the 

Licensee’s prior written consent so long as such Related Body Corporate agrees to comply with the terms and conditions of this Agreement. 

(c) Force Majeure. FXA is not responsible or liable to Licensee for any delay or other failure to perform FXA’s obligations under this 

Agreement that is due to causes beyond FXA’s reasonable control. (d) Waiver. A waiver by a party of a breach will not be regarded as a 

waiver of any other breach. A failure by a party to enforce a paragraph will not be interpreted as a waiver (unless the waiving party confirms 

in writing that a waiver was intended). (e) Governing law. This Agreement will be governed by, and construed in accordance with, the laws 

of New South Wales, Australia and the parties submit to the non-exclusive jurisdiction of the courts there. (f) Entire Agreement. (i) To the 

maximum extent permitted by law, this Agreement, together with any order form which expressly cross-references and incorporates this 

Agreement, contains the entire agreement of the parties about its subject matter, and replaces all previous agreements, representations, 

arrangements and understandings about that subject matter. (ii) Licensee acknowledges that they have not relied on any representations 

other than those expressly set out in this Agreement and any order form. (g) Severability. Any paragraph  or part of any paragraph of this 

Agreement that is illegal or unenforceable shall be read down to the extent necessary to give legal effect, or shall be severed from this 

Agreement if it cannot be read down, and the remaining paragraphs (and parts of paragraphs) of this Agreement remain in full force and 

effect. (h) Survival. Paragraphs which by their nature may survive the termination or expiration of this Agreement (including but not limited 

to title and limitation of liability) should be so interpreted. 

PART B: FUJI XEROX SOFTWARE LICENCE AGREEMENT – ASIA PACIFIC (EXCEPT AUSTRALIA) – 

SOFTWARE CONNECTOR FOR INTELLEDOX 

THIS DOCUMENT OUTLINES THE TERMS AND CONDITIONS (‘AGREEMENT’) UPON WHICH THE FUJI XEROX CONTRACTING ENTITY 

INDICATED IN THE PARAGRAPH ENTITLED ‘GOVERNING LAW AND JURISDICTION’ (‘FUJI XEROX’) WILL LICENSE THE SOFTWARE NAMED 

ABOVE (‘LICENSED SOFTWARE’) TO YOU (‘LICENSEE’). 

ACCEPTANCE OF TERMS. LICENSEE ACKNOWLEDGES THAT LICENSEE HAS READ, UNDERSTOOD AND AGREES TO BE BOUND BY THIS 

AGREEMENT IF LICENSEE INSTALLS, DOWNLOADS, ACCESSES, CLICKS ON AN ‘ACCEPT’ BUTTON, SELECTS A CHECK BOX INDICATING 

ACCEPTANCE OR OTHERWISE USES THE LICENSED SOFTWARE OR SIGNS OR SUBMITS AN ORDER EXPRESSLY CROSS-REFERENCING AND 

INCORPORATING THIS AGREEMENT. IF LICENSEE ACCEPTS OR IS TAKEN TO HAVE ACCEPTED THIS AGREEMENT ON BEHALF OF A THIRD 

PARTY (INCLUDING A COMPANY OF WHICH LICENSEE IS AN EMPLOYEE), LICENSEE AGREES LICENSEE HAS THE NECESSARY AUTHORITY 

TO DO SO AND REFERENCES TO ‘LICENSEE’ IN THIS AGREEMENT SHALL BE TAKEN TO BE REFERENCES TO THE THIRD PARTY. IF 

LICENSEE DOES NOT AGREE TO THIS AGREEMENT, LICENSEE MUST NOT ACCEPT OR DO ANYTHING WHICH WILL CAUSE IT TO BE TAKEN 

TO HAVE ACCEPTED THIS AGREEMENT.  

AMENDMENTS TO TERMS. Fuji Xerox may vary these terms (‘Varied Terms’) at any time. Placement of such Varied Terms at 

http://www.fxap.com.sg/product/software/office/SFDC/EULA/ (or at such other location advised by Fuji Xerox from time to time) is sufficient 

notice to Licensee of such Varied Terms. Licensee is bound by any Varied Terms from the day they are first made available by Fuji Xerox 

and it is Licensee’s responsibility to monitor for any Varied Terms. 
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LICENCE – TRIAL. (a) If Licensee has downloaded a trial version of the Licensed Software (‘Trial Version’), then the licence in this 

paragraph (‘Licence – Trial’) shall apply instead of the licence in the paragraph entitled ‘Licence – General’ and the paragraph entitled ‘Term’, 

but all other paragraphs of this Agreement shall apply. (b) Fuji Xerox grants to Licensee a limited, non-exclusive, non-transferable, non-

sublicensable license in the territory of the Fuji Xerox entity with whom Licensee is contracting (as set out in the paragraph entitled 

‘Governing Law and Jurisdiction’ below), for the period advised by Fuji Xerox during the activation process, or if no period is stated, for 30 

days only (‘Trial Period’), commencing on the date this Agreement is accepted, to: (i) install the Licensed Software on up to 10 Fuji-Xerox 

branded multi-function devices owned or leased by Licensee (‘MFDs’) for the sole purpose of deciding whether to purchase a non-Trial 

Version of the Licensed Software; and (ii) use any documentation provided by Fuji Xerox (including documentation made available on-line or 

with the Licensed Software) (‘Documentation’) solely for use with the Licensed Software. (c) Licensee acknowledges that, to the maximum 

extent permitted by law, the Trial Version is provided on an ‘as is’ basis. (d) Licensee must not: (i) in the aggregate install or use more than 

one copy of the Trial Version for the Trial Period; or (ii) download a Trial Version under more than one name. (e) Licensee may at any time 

during or upon the expiration of the Trial Period, convert its trial rights to the rights described in the paragraph entitled ‘Licence-General’ 

below by purchasing the necessary licence and obtaining the relevant licence key(s) from Fuji Xerox. By converting its trial rights, Licensee 

agrees that the Licensed Software meets the Licensee’s requirements and any representations made by Fuji Xerox. (f) The Trial Version shall 

expire at the end of the Trial Period. 

LICENCE – GENERAL. (a) Fuji Xerox grants to Licensee a non-exclusive, non-transferable, non-sublicensable license in the territory of the 

Fuji Xerox entity with whom Licensee is contracting (as set out in the paragraph entitled ‘Governing Law and Jurisdiction’ below) to: (i) 

install, execute, display or otherwise use the Licensed Software in object code only on the number of Fuji-Xerox branded multi-function 

devices owned or leased by Licensee (‘MFDs’) for which Licensee has paid for the Licensed Software and solely for Licensee’s internal 

business use; and (ii) use any documentation provided by Fuji Xerox (including documentation made available on-line or with the Licensed 

Software) (‘Documentation’) solely for use with the Licensed Software. (b) The licence granted in (a) is specific to each MFD and cannot be 

transferred between MFDs. Any transfer of licences or use of the Licensed Software on more than the number of MFDs for which the 

Licensed Software has been paid, constitutes a breach of this Agreement. (c) Once Licensee obtains a licence pursuant to this paragraph, 

Licensee shall no longer have any right to download a Trial Version. 

LICENCE RESTRICTIONS.(a) Licensee must not access or use the Licensed Software (including but not limited to the uploading, 

downloading, transmitting or storage of Data as defined in paragraph (a)(iii) of “Licensee Obligations” below) for any unlawful activity or in 

a way which: (i) infringes the rights of any third party (including but not limited to any intellectual property or privacy rights); or (ii) 

transmits or propagates any computer worms, Trojans, viruses, harmful or malicious code or any similar damaging code (‘Harmful Code’) 

(including by way of uploading such Harmful Code). (b) Licensee must not: (i) access or use the Licensed Software other than in 

accordance with this Agreement (including any Documentation); or (ii) modify, enhance, supplement, reverse engineer, decompile, create 

derivative works from or reverse assemble the Licensed Software; (iii) resell or make any copies of the Licensed Software; (iv) alter or 

remove any of Fuji Xerox’s (or Fuji Xerox’s licensor’s) copyright or other proprietary notices or marks on or in the Licensed Software; (v) 

use, review or access the source code of the Licensed Software; (vi) disclose or otherwise make available the Licensed Software, 

Documentation or other information concerning the Licensed Software or this Agreement, in whole or in part, to any person outside 

Licensee’s organisation without the prior written approval of Fuji Xerox; or (vii) permit any other person to do anything listed in this 

paragraph (b)(i)-(vi). (c) Licensee agrees to: (i) follow any instructions and Documentation provided by Fuji Xerox concerning the Licensed 

Software; (ii) use reasonable care not to damage the Licensed Software or expose any person to injury through the use thereof; (iii) limit 

access to the Licensed Software, Documentation and other information concerning the Licensed Software or this Agreement to those 

persons within Licensee's organisation who are under an obligation of confidentiality with the Licensee to treat the Licensed Software, 

Documentation and other information in confidence. (d) The Licensed Software may contain, or be modified to contain, computer code 

capable of automatically disabling proper operation or functioning of the Licensed Software. The Licensed Software may without notice to 

Licensee be disabled if: (i) Fuji Xerox is denied access to the Licensed Software as permitted by this Agreement; (ii) Licensee breaches any 

term of this Agreement; or (iii) the applicable license is terminated for any reason or expires. 

TERM This Agreement commences on the date it is accepted and will continue until the earlier of: (a) Fuji Xerox or the Licensee terminating 

this Agreement; or (b) Licensee ceasing to be legally entitled to possession of the MFDs on which the Licensed Software is installed.  

TITLE All rights, title and interest in and to the Licensed Software (including any copies), any Documentation and other information 

provided by Fuji Xerox will at all times reside exclusively with Fuji Xerox and/or its licensors. Licensee shall, at Fuji Xerox’s expense, provide 

reasonable cooperation to enable Fuji Xerox to perfect and maintain its rights in such property. All rights not specifically granted in this 

Agreement are reserved by Fuji Xerox and/or its licensors. 

WARRANTY. (a) To the maximum extent permitted by law: (i) all statutory, express or implied warranties and other terms are excluded; 

(ii) Fuji Xerox disclaims any representation or warranty regarding fitness for purpose, quality or non-infringement; (iii) Fuji Xerox does not 

warrant that: (A) any faults in the Licensed Software can be corrected; (B) the Licensed Software will be uninterrupted, free of fault or free 

from external intrusion; (C) the Licensed Software is secure; or (D) any results that may be obtained by using the Licensed Software. 

SUPPORT. (a) Fuji Xerox may make updates and upgrades to the Licensed Software available to Licensee at Fuji Xerox’s sole discretion. 

Any updates and upgrades shall form part of the Licensed Software for the purposes of this Agreement and are subject to the terms and 

conditions of this Agreement as if they formed part of the original Licensed Software (except that the paragraph ‘Licence-Trial’ does not 

apply). Fuji Xerox does not warrant that any update or upgrade will be backwardly compatible with any previous update or upgrade made 

available. (b) Licensee must accept any updates and upgrades provided by Fuji Xerox at no charge and, unless otherwise expressly agreed 

by Fuji Xerox in writing, install such updates and upgrades within 7 days of Fuji Xerox first making such update or upgrade available. (c) Fuji 

Xerox may make available, at its sole discretion, in hard-copy, on-line or with the Licensed Software, Documentation including user guides 

and FAQs. 

ADDITIONAL SERVICES. Licensee may request Fuji Xerox perform services related to the Licensed Software in addition to those that Fuji 

Xerox must provide pursuant to this Agreement. Any such service that Fuji Xerox elects to perform (at its sole option), that is in addition to 

those that Fuji Xerox must provide pursuant to this Agreement and which is not the subject of a separate agreement with Fuji Xerox, is 



chargeable at Fuji Xerox’s then standard charges. Without being exhaustive, a list of such additional services may include: installation of the 

Licensed Software, including any update or upgrade; any training on the Licensed Software; any services required due to the negligence or 

default of the Licensee or the Licensee’s failure to comply with the Documentation or its obligations under this Agreement; maintenance of 

MFDs; or services requested as a result of a change in the Licensee’s premises or technology environment. 

LICENSEE OBLIGATIONS (a) Licensee is solely responsible for: (i) supplying the MFDs necessary for the Licensed Software to operate on; 

(ii) installing the Licensed Software (including any updates and upgrades) onto the MFD; (iii) any data, content, information or material 

(collectively, ‘Data’) that Licensee uploads, downloads, transmits or stores using the Licensed Software. Fuji Xerox obtains no title or 

proprietary interest in the Data other than the right in paragraph (e) of ‘Third Party Services’ below. Licensee shall indemnify Fuji Xerox 

against any claim by a third party in respect of Data (except to the extent such claim is caused by a non-excusable breach by Fuji Xerox of 

this Agreement); (iv) regularly backing-up all Data and continuously maintaining such back-ups; (v) data loss, corruption or delay; (vi) taking 

its own precautions in respect of virus prevention and detection; (vii) any Harmful Code that may be introduced into Licensee’s systems or 

MFDs through use of the Licensed Software; (viii) all acts and omissions of any person accessing or using the Licensed Software (other than 

a Fuji Xerox employee or subcontractor acting in that capacity) as if they were Licensee’s acts or omissions and Licensee indemnifies Fuji 

Xerox for any wrongful act or omission by any such person. (b) Licensee must not subcontract, appoint an agent in respect of, assign or 

grant any sub-licence of any of Licensee’s rights under this Agreement without Fuji Xerox’s prior written consent. (c) Licensee must advise 

Fuji Xerox promptly upon becoming aware of any breach or suspected breach of this Agreement. (d) Licensee must maintain the security of 

(and not disclose to any third party) any passwords or user identifications used by Licensee to access or use the Licensed Software 

irrespective of who issued the password or user identification. Fuji Xerox may assume anyone using Licensee’s passwords and/or user 

identifications is Licensee. 

THIRD PARTY SERVICES (a) The Licensed Software may enable access to third party websites and/or services (collectively, ‘Third Party 

Services’). (b) Licensee must provide everything required (including but not limited to any internet connectivity) to access such Third Party 

Services. (c) Use of Third Party Services is at Licensee’s sole risk (including but not limited to any exchange of Data (including personal data) 

or transaction between Licensee and any third party). (d) Fuji Xerox does not in any way endorse, warrant, recommend or support any Third 

Party Services. (e) Where the Licensed Software enables access to Third Party Services, Licensee acknowledges and agrees that: (i) the 

Licensed Software may transmit Data outside of the systems of the third party providing the Third Party Services; and (ii) Fuji Xerox may be 

provided or have access to information stored in the third party’s systems about Licensee’s configuration and usage of the Licensed 

Software. (f) Nothing in this Agreement prevents Fuji Xerox from collecting and using data pertaining to Licensee’s use of the Licensed 

Software (including any information provided about faults or problems but excluding Data) providing such use does not identify the name of 

the Licensee.  

FEES, CHARGES AND TAXES (a) Licensee must as a fundamental term of this Agreement, pay Fuji Xerox in full without any deduction or 

set off: (i) all fees, charges and other amounts invoiced by Fuji Xerox under this Agreement, including the software licence fee and any 

additional services (‘Charges’), by the due date noted on the invoice; (ii) interest at the maximum rate permitted by law on the daily balance 

of all outstanding monies; and (iii) any dishonour or re-presentation charges, collection agency costs, third party claims, costs and losses or 

legal fees and disbursements suffered or incurred by Fuji Xerox (all on a full indemnity basis) as a consequence of Licensee failing to comply 

with this Agreement (including as a result of Fuji Xerox exercising any of its rights under this Agreement in response to that failure). (b) All 

Charges are exclusive of all applicable taxes and shall be payable grossed up to recover such taxes at the then prevailing rate. The Licensee 

must pay such taxes at the same time as the Charges providing Fuji Xerox provides Licensee with any tax invoice or other tax 

documentation that Fuji Xerox is legally required to provide. (c) Licensee acknowledges and agrees that the Charges may be bundled with or 

otherwise included in the fees payable by Licensee to Fuji Xerox under a separate agreement and in such circumstances, any non-payment 

of the fees in breach of that separate agreement will be deemed to be a breach of this Agreement. (d) To the maximum extent permitted by 

law, all Charges are non-refundable.  

CONFIDENTIALITY Licensee acknowledges and agrees that any information provided by Fuji Xerox hereunder (including but not limited to 

the terms and conditions of this Agreement, marketing plans and technical content (if any) of the Licensed Software) constitutes confidential 

information belonging to Fuji Xerox, its affiliates or licensor; and that Licensee shall not use, disclose, or reproduce such confidential 

information, in whole or in part, in any manner not specified herein, or for any purpose other than the purpose of performing its obligations 

or exercising its rights under this Agreement, without obtaining prior written consent from Fuji Xerox.   

LIMITATION OF LIABILITY (a) To the maximum extent permitted by law, in no event will Fuji Xerox, its affiliates or licensors be liable for 

any: (i) loss, corruption or delay of data; (ii) loss of profits, revenue, savings, goodwill, use or opportunity; or (iii) special, indirect, incidental 

or consequential loss or damage. (b) To the maximum extent permitted by law, Fuji Xerox’s (and its affiliates’ and licensors’) liability for any 

and all claims arising out of or in relation to this Agreement (whether in contract, tort (including negligence), under statute or otherwise), 

will be limited in aggregate to the amount paid by Licensee to the Fuji Xerox Contracting Entity (as defined in the paragraph titled 

‘Governing Law and Jurisdiction’ below) under this Agreement during the first six (6) months of this Agreement (or such shorter period as 

applicable). (c) To the maximum extent permitted by law, Licensee releases Fuji Xerox from any claim which is not notified to Fuji Xerox by 

Licensee within 6 months of the event giving rise to the claim. 

TERMINATION Either party may terminate this Agreement (including the license to the Licensed Software) immediately on notice to the 

other: (a) where the other party fails to remedy a material breach of this Agreement within 21 days of receiving notice specifying the breach 

and the intention to terminate the Agreement if the breach is not remedied; or (b) if: (i) the other party ceases or threatens to cease to 

carry on its business; (ii) a receiver, administrator, liquidator or similar officer is appointed over all or any part of the assets of the other 

party; (iii) the other party makes any arrangement for the benefit of its creditors; (iv) the other party is unable to pay its debts; (v) the 

other party is insolvent; or (vi) without limiting (b)(i)-(v), if the other party is a natural person, that person is declared bankrupt. (c) In 

addition to the above, Fuji Xerox may terminate this Agreement (including the license to the Licensed Software) immediately on notice to 

the Licensee if the Licensee loses control of or destroys the Licensed Software or assigns its rights in breach of this Agreement. (d) To the 

maximum extent permitted by law, no right to terminate this Agreement gives rise to any right to terminate any other agreement. 

 



CONSEQUENCES OF TERMINATION (a) Upon expiry or termination of this Agreement for any reason, Licensee shall: (i) cease all use of 

the Licensed Software, Documentation and other information concerning the Licensed Software or this Agreement; (ii) pay any amounts due 

and owing to Fuji Xerox; and (iii) destroy: (A) the Licensed Software; and (B) the Documentation and other information concerning the 

Licensed Software or this Agreement (including all copies), and, if required by Fuji Xerox, certify that this paragraph (iii) has been complied 

with. (b) Termination is without prejudice to any rights of the parties which accrued prior to termination. 

GOVERNING LAW AND JURISDICTION This Agreement is governed by and construed in accordance to the law of the jurisdiction in 

which the Fuji Xerox entity with whom Licensee is contracting (‘Fuji Xerox Contracting Entity’) is located, and the parties hereby submit to 

the non-exclusive jurisdiction where the Fuji Xerox Contracting Entity is located. The table below outlines the governing law and the 

jurisdiction in which the principal place of business of the Licensee is located and the Fuji Xerox Contracting Entity from which the license is 

granted.  

Principal place of business of the 

Licensee 

Fuji Xerox Contracting Entity Governing Law/Jurisdiction for 

disputes/territory 

China  Fuji Xerox (China) Limited  People’s Republic of China  

Hong Kong  Fuji Xerox (Hong Kong) Limited  Hong Kong  

Korea  Fuji Xerox Korea Co., Ltd Republic of Korea 

Malaysia  Fuji Xerox Asia Pacific Pte Ltd (Malaysia Branch) Malaysia  

New Zealand  Fuji Xerox New Zealand Limited  New Zealand 

Philippines  Fuji Xerox Philippines, Inc Philippines  

Singapore  Fuji Xerox Singapore Pte Ltd Singapore  

Taiwan  Fuji Xerox Taiwan Corporation  Taiwan  

Thailand  Fuji Xerox (Thailand) Co., Ltd Thailand  

Vietnam  Fuji Xerox Vietnam Company Limited  Vietnam 

Note: Please contact your nearest Fuji Xerox entity if the principal place of business of the Licensee is not listed in the above table. 

THIRD PARTY SERVICE PROVIDERS. (a) Licensee acknowledges and agrees that no third party who provides part or all of the Licensed 

Software, services or support (including without limitation Fuji Xerox Australia Pty Limited (ABN 63 000 341 819)) (‘Third Party Service 

Provider’) will be held liable for any claims brought by, suffered or incurred by Licensee or anyone acting for Licensee or on Licensee’s behalf 

arising out of or related to any act or omission (including without limitation any negligent, willful or unlawful act or omission) by such Third 

Party Service Provider. (b) Licensee must ensure that all claims arising out of or related to the Licensed Software, services, support or this 

Agreement are to be brought by Licensee only against the Fuji Xerox Contracting Entity and not against any Third Party Service Provider in 

any way and therefore Licensee releases from and indemnifies any Third Party Service Provider for any claims brought against any Third 

Party Service Provider by Licensee or anyone acting for Licensee or on Licensee’s behalf. (c) Licensee acknowledges and agrees that: (i) this 

paragraph is for the benefit of the Fuji Xerox Contracting Entity and each Third Party Service Provider; (ii) this paragraph may be pleaded as 

a full and complete defence by any Third Party Service Provider to any claim brought against such Third Party Service Provider; and (iii) the 

Fuji Xerox Contracting Entity holds the benefit of this paragraph on trust for each Third Party Service Provider. 

GENERAL. (a) Audit. Fuji Xerox may, on at least 1 days notice to Licensee, audit Licensee’s use of the Licensed Software to determine if 

such use is in accordance with this Agreement. Such audit may, at Fuji Xerox’s sole option, be on-site or remote. Licensee must promptly 

provide Fuji Xerox with all support and access to systems and personnel as Fuji Xerox considers necessary to perform the audit. (b) 

Assignment by Fuji Xerox. Fuji Xerox may assign its rights under this Agreement to any of its related entities or affiliates without obtaining 

the Licensee’s prior written consent so long as such related entity or affiliate agrees to comply with the terms and conditions of this 

Agreement. (c) Force Majeure. Fuji Xerox is not responsible or liable to Licensee for any delay or other failure to perform Fuji Xerox’s 

obligations under this Agreement that is due to causes beyond Fuji Xerox’s reasonable control. (d) Waiver. A waiver by a party of a breach 

will not be regarded as a waiver of any other breach. A failure by a party to enforce a paragraph will not be interpreted as a waiver (unless 

the waiving party confirms in writing that a waiver was intended). (e) Entire Agreement. (i) To the maximum extent permitted by law, this 

Agreement, together with any order form which expressly cross-references and incorporates this Agreement, contains the entire agreement 

of the parties about its subject matter, and replaces all previous agreements, representations, arrangements and understandings about that 

subject matter. (ii) Licensee acknowledges that they have not relied on any representations other than those expressly set out in this 

Agreement and any order form. (f) Severability. Any paragraph or part of any paragraph of this Agreement that is illegal or unenforceable 

shall be read down to the extent necessary to give legal effect, or shall be severed from this Agreement if it cannot be read down, and the 

remaining paragraphs (and parts of paragraphs) of this Agreement remain in full force and effect. (g) Survival. Paragraphs which by their 

nature may survive the termination or expiration of this Agreement (including but not limited to title and limitation of liability) should be so 

interpreted. 


