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Acct#:  

 
 

Service Agreement 

 
 
 
 

Konica Minolta Healthcare 
Americas, Inc. 
2217 US HWY 70 East 
Garner, NC 27529 
Phone 800-366-5343 
Fax 919-869-1957 

 
Bill to Account: [Reseller] Service Location Account: [End-user] 

Name:  Customer:  

Address: 

 

Address: 

 
  

Phone:  Phone:                      Fax: 
  

Contact for Cloud Backup installation: 
  
  

Name: Title: 

Phone:                        Email: 
 

CONTRACT SUMMARY 
 

 

 
CONTRACT COVERAGE 

 

 

Contract Coverage Period: 
Exhibit A 

Standard Coverage Hours 
8:00am-6:00pm CST | Monday – Friday  

† Major holidays excluded. Limited availability during the last hour of the business hour. Calls may not be returned until the following business day. 
 

__________ Cloud Backup  __________ 
 

 Konica Minolta’s cloud backup solution is a state-of-the-art data backup solution that will back up your patient and imaging data on 
your Konica Minolta devices. Konica Minolta’s cloud backup solution backs up your data seamlessly throughout the day without 
slowing down your daily work.  Your data is safely secured on the cloud which also allows for flexible data restore and retrieval.  Data 
restore and retrieval times will vary with the amount of data contained in the backup and your connection speed. 

 
 This backup product does not include any hardware coverage of your server/pc.   If your server or pc is damaged, a replacement 

would need to be purchased and configured prior to restoration of your data.   If you do not also have a concurrent remote technical 
support contract, any data restoration activities will be subject to standard hourly labor rates. 
 

 Single file restoration requests will be evaluated based on ease or difficulty of accessing specific records and timing will be provided. 
 

 Entire data restoration is dependent on bandwidth and data restoration size.  Timing for full recovery will be communicated after 
these factors are analyzed. 
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        Exhibit A 
   CONTRACT COVERAGE PRICING  

  [This agreement applies to any of the below selections] 
 

LOCATION 
 
        PRODUCT CODE 

 
DESCRIPTION 

      
BILLING AMOUNT 

 
Main 

 
UE00EL7 

One (1) Year of Cloud Backup 
Valid for one (1) year from Cloud Backup installation date * 

[POS only] 

 
Per Reseller 
Agreement 

 
Main 

 
UE02J08 

Five (5) Years of Cloud Backup  
Valid for five (5) years from Cloud Backup installation date * 

[POS only] 

 
Per Reseller 
Agreement 

 
Main 

 
XXXX Continuous Cloud Backup Renewal 

Contract Coverage Period TBD – per Reseller T&Cs * 

 
Per Reseller 
Agreement 

  
*After the initial contract term, cloud backup agreement will need to be renewed; otherwise, cloud backup services  

will be deactivated. Data will be permanently deleted from cloud storage only, with no recovery option. 
 

     
    How to Order 
 

[Note to Reseller] 
Select the desired plan and add the product code and plan name to the Purchase Order to have the system include the coverage  
described upon installation. This agreement must accompany the Purchase Order to activate this offer. 

 
This Service Agreement is made effective the date of Cloud Backup installation and shall end no later than the indicated term per  
Reseller’s Purchase Order. 

      
Send in completed agreement to support@2020imaging.net or via secure fax 815.425.9310. 

 
**Agreement Acceptance  Below** 

 
 

AGREEMENT ACCEPTANCE: 
 

Konica Minolta Healthcare Americas, 
Inc. Approving Authority: 

Customer Approving Authority: 

This contract is not valid until signed by the Konica Minolta 
Healthcare Americas, Inc. approving Authority. 

By signing this agreement, I indicate I am an authorized signor and that I 
have read and understand the attached Konica Minolta Healthcare 
Americas, Inc. terms and conditions. 

Signature:  Signature: 
Date:  Date: 

Printed Name:  Printed Name: 

Printed Title:  Printed Title: 
 

800-366-5343 Ext. 
 

 
  

 

 

 

mailto:support@2020imaging.net
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TERMS AND CONDITIONS FOR CLOUD BASED SERVICE AGREEMENTS 

 
 1. DEFINITIONS: Capitalized terms used in this document are defined in the Glossary.   
2. USAGE RIGHTS AND RESTRICTIONS: 
2.1 Activation:  This Agreement shall be effective only when first signed by Customer and accepted and signed by a duly 
authorized officer of Konica Minolta Healthcare Americas, Inc. (“KONICA MINOLTA”).   
2.2 Grant of Rights:  Subject to the terms and conditions of this Agreement, KONICA MINOLTA hereby grants to Customer a 
non-exclusive, non-transferable, time limited and world-wide right to access the Cloud Service (including its implementation 
and configuration), Cloud Materials and Documentation solely for Customer’s and its Affiliates’ internal business operations. 
Permitted access and restrictions of the Cloud Service also apply to Cloud Materials and Documentation.  
2.3 Authorized Users:  Customer may permit Authorized Users to access the Cloud Service. Access is limited to the Usage 
Metrics and volumes stated in the Order. Access credentials for the Cloud Service may not be used by more than one individual, 
but may be transferred from one individual to another if the original user is no longer permitted to use the Cloud Service. 
Customer is responsible for breaches of the Agreement caused by any Authorized or Unauthorized User.  
2.4 Subscription Restrictions:  Customer agrees not to, itself, through or allow, any parent, subsidiary, affiliate, agent or other 
third party: (a) copy or use the Cloud Service in any manner except as expressly permitted in this Agreement; (b) transfer, sell, 
rent, lease, distribute, or sublicense the Cloud Service; (c) allow access or permit use of the Cloud Service by any third party 
except authorized third party contractors solely to provide services to Customer, provided that Customer shall be liable for all 
acts and omissions of such authorized third party contractors; (d) modify or create derivative works based upon the Cloud 
Service; (e) reverse engineer, disassemble, decompile the Cloud Service; derivative works, (f) transmit any content or data that 
is unlawful or infringes any intellectual property rights, or (h) circumvent or endanger its operation or security.  
2.5 Suspension of Cloud Service:  KONICA MINOLTA may suspend or limit access to the Cloud Service if continued use may 
result in material harm to the Cloud Service or its users. KONICA MINOLTA will promptly notify Customer of the suspension or 
limitation. KONICA MINOLTA will limit a suspension or limitation in time and scope as reasonably possible under the 
circumstances.   
2.6 Third Party Web Services:  The Cloud Service may include integrations with web services made available by third parties 
that are accessed through the Cloud Service and subject to terms and conditions with those third parties. These third-party 
web services are not part of the Cloud Service and the Agreement does not apply to them.  
3. KONICA MINOLTA RESPONSIBILITIES:   
3.1 Provisioning:  KONICA MINOLTA provides access to the Cloud Service as described in this Agreement, the Order, the Cloud 
Materials and the Documentation. 
3.2 Support:  KONICA MINOLTA provides support for the Cloud Service as referenced in the Order.  
3.3 Security:  KONICA MINOLTA uses reasonable security technologies in providing the Cloud Service. As a data processor, 
KONICA MINOLTA will implement technical and organizational measures referenced in the Order to secure personal data 
processed in the Cloud Service in accordance with applicable data protection law.  
3.4 Modifications:  
(a) The Cloud Service may be modified by KONICA MINOLTA. KONICA MINOLTA will inform Customer of modifications by email, 
the support portal, release notes, Documentation or the Cloud Service. The information will be delivered by email if the 
modification is not solely an enhancement. Modifications may include optional new features for the Cloud Service, which 
Customer may use subject to the then-current Documentation.   
(b) If Customer establishes that a modification is not solely an enhancement and materially reduces the Cloud Service, Customer 
may terminate its subscriptions to the affected Cloud Service by providing written notice to KONICA MINOLTA  

3 



2020i_KMHA_CloudBackup_ServiceAgreement_vDEALER_2021.01 

P a g e  | 4 
 

 

 

 
within thirty days after receipt of KONICA MINOLTA’s informational notice.   
4. CUSTOMER AND PERSONAL DATA:  
4.1 Customer Data:  Customer is solely responsible for the Customer Data. Customer grants to KONICA MINOLTA a nonexclusive 
right to process Customer Data solely to provide and support the Cloud Service.  
4.2 Security:  Customer will maintain reasonable security standards for its Authorized Users’ use of the Cloud Service. Customer 
will not conduct or authorize penetration tests of the Cloud Service without advance approval from KONICA MINOLTA.  
Customer will maintain, in connection with the operation of the Cloud Service, adequate technical and procedural access 
controls and system security requirements and devices, necessary for data privacy, confidentiality, integrity, authorization, 
authentication and non-repudiation and virus detection and eradication. 
4.3 Access to Customer Data:  
(a) During the Subscription Term, Customer can access its Customer Data at any time. Customer may export and retrieve its 
Customer Data in a standard format. Export and retrieval may be subject to technical limitations, in which case KONICA 
MINOLTA and Customer will find a reasonable method to allow Customer access to Customer Data.  
(b) At the end of this Agreement, KONICA MINOLTA will delete the Customer Data remaining on servers hosting the Cloud 
Service unless applicable law requires retention. Retained data shall be subject to the confidentiality provisions of this 
Agreement.  
(c) In the event of third-party legal proceedings relating to the Customer Data, KONICA MINOLTA will cooperate with Customer 
and comply with applicable law (both at Customer’s expense) with respect to handling of the Customer Data.  
 5. FEES AND TAXES:  
5.1 Fees and Payment:  Customer will pay fees as stated in the Order. Unless otherwise mutually agreed in an Order, KONICA 
MINOLTA will invoice Customer upon execution of the Order Form.  If Customer does not pay invoices when due, KONICA 
MINOLTA may charge interest at up to one percent (1%) per month on the unpaid balance.  After prior written notice, KONICA 
MINOLTA may also suspend Customer’s use of the Cloud Service until payment is made. Customer cannot withhold, reduce or 
set-off fees owed nor reduce Usage Metrics during the Subscription Term. All Orders are non-cancellable and fees non-
refundable.  
5.2 Taxes:  Fees and other charges imposed under an Order will not include taxes, all of which will be for Customer’s account. 
Customer is responsible for all taxes, other than KONICA MINOLTA’s income and payroll taxes. Customer must provide to 
KONICA MINOLTA any direct pay permits or valid tax-exempt certificates prior to signing an Order. If KONICA MINOLTA is 
required to pay taxes (other than its income and payroll taxes), Customer will reimburse KONICA MINOLTA for those amounts 
and indemnify KONICA MINOLTA for any taxes and related costs paid or payable by KONICA MINOLTA attributable to those 
taxes.  
6. TERM/TERMINATION/RENEWAL:  
6.1 Term:  The Subscription Term is as stated in the Order.  
6.2 Termination:  A party may terminate the Agreement:  
(a) upon thirty days written notice of the other party’s material breach unless the breach is cured during that thirty-day period,   
(b) as permitted under Sections 3.4(b), 7.3(b), 7.4(c), or 8.1(c) (with termination effective thirty days after receipt of notice in 
each of these cases), or  
(c) immediately if the other party files for bankruptcy, becomes insolvent, or makes an assignment for the benefit of creditors, 
or otherwise materially breaches Sections 11 or 12.6.  
(d) as provided in 6.5 below. 
6.3 Refund and Payments: For termination by Customer or an 8.1(c) termination, Customer will be entitled to:   
(a) a pro-rata refund in the amount of the unused portion of prepaid fees for the terminated subscription calculated as of the 
effective date of termination, and   
(b) a release from the obligation to pay fees due for periods after the effective date of termination.  
6.4 Effect of Expiration or Termination:  Upon the effective date of expiration or termination of the Agreement:  
(a) Customer’s right to access the Cloud Service and all KONICA MINOLTA Confidential Information will end, and 
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(b) Confidential Information of the disclosing party will be returned or destroyed as required by the Agreement, and  
(c) termination or expiration of the Agreement does not affect other agreements between the parties. 
6.5 Renewal Options:  Upon the expiration of the Subscription Term, Customer shall have the following options: 
(a) To terminate the Cloud Service upon expiration of the Subscription Term; or 
(b) To permit the Cloud Service to auto renew for an additional Subscription Term of the same length  and using the same 
Service Level Agreement (“SLA”); or 
(c) To renew the Cloud Service for an additional Subscription Term using an amended SLA and, if applicable, for a Subscription 
Term of different length from the prior term. 
(d) Should Customer fail to renew the Cloud Service for additional term, Konica Minolta reserves the right to terminate same 
Cloud Services effective the day immediately following the agreement expiration date. 
6.6 Survival:  Sections 1, 5, 6.3, 6.4, 6.5, 8, 9, 10, 11, and 12 will survive the expiration or termination of the Agreement.  
 7. WARRANTIES:  
7.1 Compliance with Law: Each party warrants its current and continuing compliance with all laws and regulations applicable 
to it in connection with:  
(a) in the case of KONICA MINOLTA, the operation of KONICA MINOLTA’s business as it relates to the Cloud Service, and   
(b) in the case of Customer, the Customer Data and Customer’s access to the Cloud Service.  
7.2 Good Industry Practices:  KONICA MINOLTA warrants that it will provide the Cloud Service:  
(a) in substantial conformance with the Documentation; and  
(b) with the degree of skill and care reasonably expected from a skilled and experienced global supplier of services substantially 
similar to the nature and complexity of the Cloud Service; and  
(c) to the extent of Customer’s use of any third party product, KONICA MINOLTA hereby assigns to Customer all third party 
warranties and indemnities with respect to Customer’s use of such third party software, to the fullest extent KONICA MINOLTA 
is permitted under the applicable third party license agreements. 
7.3 Remedy:  Customer’s sole and exclusive remedies and KONICA MINOLTA’s entire liability for breach of the warranty under 
Section 7.2 will be:   
(a) the re-performance of the deficient Cloud Service, and   
(b) if KONICA MINOLTA fails to re-perform, Customer may terminate its subscription for the affected Cloud Service. Any 
termination must occur within three months of KONICA MINOLTA’s failure to re-perform.  
7.4 System Availability:   
(a) KONICA MINOLTA warrants to maintain an average monthly system availability for the production system of the Cloud 
Service provided that Customer provides the required access. 
(b) Subject to Customer providing the required access, force majeure events and circumstances outside of the reasonable 
control of KONICA Minolta, in the event KONICA MINOLTA fails to meet a system availability level of at least 95% for two 
consecutive calendar months, Customer may terminate its subscriptions for the affected Cloud Service by providing KONICA 
MINOLTA with written notice within thirty days after the failure.  
7.5 Warranty Exclusions:  The warranties in Sections 7.2 and 7.4 will not apply if:   
(a) the Cloud Service is not accessed in accordance with the Agreement or Documentation; or 
(b) any non-conformity is caused by Customer, or by any product or service not provided by KONICA MINOLTA; or   
(c) any unauthorized or improper use or modification of the product or service, or any breach of these terms and conditions by 
Customer; or 
(d) any breach of applicable federal, state or local laws and regulations by Customer; or 
(e) the Cloud Service was provided for no fee.   
7.6 Disclaimer: EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, KONICA MINOLTA PROVIDES THE CLOUD SERVICE TO CUSTOMER “AS IS” AND 
KONICA MINOLTA DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NONINFRINGEMENT, AND ALL WARRANTIES THAT MAY ARISE FROM A COURSE OF 
PERFORMANCE, A COURSE OF DEALING ORE USAGE OF TRADE.  KONICA MINOLTA DOES NOT WARRANT THAT THE CLOUD SERVICE WILL OPERATE 
UNINTERRUPTED OR BE FREE FROM ERRORS OR THAT THE CLOUD SERVICE IS DESIGNED TO MEET CUSTOMER’S 
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REQUIREMENTS.  CUSRTOMEER AGREES THAT IT IS NOT RELYING ON DELIVERY OF FUTURE FUNCTIONALITY, PUBLIC COMMENTS OR ADVERTISING OF 
KONICA MINOLTA OR PRODUCT ROADMAPS IN OBTAINING SUBSCRIPTIONS FOR ANY CLOUD SERVICE.   
8. INDEMNIFICATION: 
8.1 Claims Brought Against Customer:   
(a) KONICA MINOLTA will defend Customer against claims brought against Customer by any third party alleging that Customer’s 
access to the Cloud Service infringes or KONICA MINOLTA appropriates a patent claim, copyright, or trade secret right. KONICA 
MINOLTA will indemnify Customer against all damages finally awarded against Customer (or the amount of any settlement 
KONICA MINOLTA enters into) with respect to these claims.   
(b) KONICA MINOLTA’s obligations under this Section 8.1 will not apply if the claim results from (i) Customer’s breach of Section 
2, (ii) access to the Cloud Service in conjunction with any product or service not provided by KONICA MINOLTA, (iii) access to 
the Cloud Service provided for no fee, (iv) any modification or alteration of the Cloud Service by Customer, or (iv) open source 
software. 
(c) In the event a claim is made or likely to be made, KONICA MINOLTA may (i) procure for Customer the right to continue 
accessing the Cloud Service under the terms of the Agreement, or (ii) replace or modify the Cloud Service to be non-infringing 
without a material decrease in functionality. If these options are not reasonably available, KONICA MINOLTA or Customer may 
terminate Customer’s subscription to the affected Cloud Service upon written notice to the other.   
8.2 Claims Brought Against KONICA MINOLTA:  Customer will defend KONICA MINOLTA against claims brought against KONICA 
MINOLTA, its Affiliates or subcontractors, by any third party dealing with or relating to Customer Data or any act or omission 
of Customer dealing with or relating to the Cloud Service or this Agreement. Customer will indemnify KONICA MINOLTA against 
all damages finally awarded against KONICA MINOLTA, its Affiliates or subcontractors (or the amount of any settlement 
Customer enters into) with respect to these claims.  
8.3 Third Party Claim Procedure:   
(a) The party against whom a third-party claim is brought will timely notify the other party in writing of any claim, reasonably 
cooperate in the defense and may appear (at its own expense) through counsel reasonably acceptable to the party providing 
the defense.   
(b) The party that is obligated to defend a claim will have the right to fully control the defense.   
(c) Any settlement of a claim will not include a financial or specific performance obligation on, or admission of liability by, the 
party against whom the claim is brought.   
8.4 Exclusive Remedy:  The provisions of Section 8 state the sole, exclusive, and entire liability of the parties, their Affiliates, 
Business Partners and subcontractors to the other party, and is the other party’s sole remedy, with respect to covered third 
party claims and to the infringement or KONICA MINOLTA appropriation of third-party intellectual property rights.   
9. LIMITATION OF LIABILITY:   
9.1 Unlimited Liability: Neither party will exclude or limit its liability for damages resulting from:   
(a) the parties’ obligations under Section 8.1(a) and 8.2,   
(b) unauthorized use or disclosure of Confidential Information,  
(c) either party’s breach of its data protection and security obligations that result in an unauthorized use or disclosure of 
personal data,  
(d) death or bodily injury arising from either party’s gross negligence or willful misconduct, or   
(e) any failure by Customer to pay any fees due under the Agreement.  
9.2 Liability Cap:  Subject to Sections 9.1 and 9.3, the maximum aggregate liability of either party (or its respective Affiliates or 
KONICA MINOLTA’s subcontractors) to the other or any other person or entity for all events (or series of connected events) 
arising in any twelve (12) month period will not exceed the annual subscription fees paid for the applicable Cloud Service 
directly causing the damage for that twelve (12) month period. Any “twelve-month period” commences on the Subscription 
Term start date or any of its yearly anniversaries.   
9.3 Exclusion of Damages:  Subject to Section 9.1:  
(a) neither party will be liable to the other party for any special, incidental, consequential, or indirect damages, loss of good  
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will or business profits, work stoppage or for exemplary or punitive damages, and  
(b) KONICA MINOLTA will not be liable for any damages caused by any Cloud Service provided for no fee.  
9.4 Risk Allocation: The Agreement allocates the risks between KONICA MINOLTA and Customer. The fees for the Cloud Service 
and Consulting Services reflect this allocation of risk and limitations of liability.   
 10. INTELLECTUAL PROPERTY RIGHTS:  
10.1 KONICA MINOLTA Ownership:  KONICA MINOLTA, and its Affiliates or licensors, own all intellectual property rights in and 
related to the Cloud Service, Cloud Materials, Documentation, design contributions, related knowledge or processes, and any 
derivative works of the same. All rights not expressly granted to Customer are reserved to KONICA MINOLTA and its licensors.  
10.2 KONICA MINOLTA Application:  The KONICA MINOLTA Application is and will remain the sole and exclusive property of 
KONICA MINOLTA and all right, title, and interest in the same is reserved by KONICA MINOLTA. 
10.3 Work Product or Deliverables:  All work product or deliverables based upon or derivative of the Cloud Service, Cloud 
Service, Cloud Materials, Documentation or the KONICA MINOLTA Application shall be the exclusive property of KONICA 
MINOLTA and all right, title, and interest in the same is reserved by KONICA MINOLTA.  In no way shall any such work product 
or deliverables be considered as “work made for hire.” 
10.4 Customer Ownership:  Customer retains all rights in and related to the Customer Data. KONICA MINOLTA may use 
Customer-provided trademarks solely to provide and support the Cloud Service.  
10.5 Non-Assertion of Rights:  Customer covenants, on behalf of itself and its successors and assigns, not to assert against 
KONICA MINOLTA, or its Affiliates or licensors, any rights, or any claims of any rights, in any Cloud Service, Cloud Materials, 
Documentation.  
11. CONFIDENTIALITY:  
11.1 Use of Confidential Information:  
(a) The receiving party will protect all Confidential Information of the disclosing party as strictly confidential to the same extent 
it protects its own Confidential Information, and not less than a reasonable standard of care. Receiving party will not disclose 
any Confidential Information of the disclosing party to any person other than its personnel, representatives or Authorized Users 
whose access is necessary to enable it to exercise its rights or perform its obligations under the Agreement and who are under 
obligations of confidentiality substantially similar to those in this Section 11. Customer will not disclose the Agreement or the 
pricing to any third party.   
(b) Confidential Information of either party disclosed prior to execution of the Agreement will be subject to this Section 11.   
(c) In the event of legal proceedings relating to the Confidential Information, the receiving party will cooperate with the 
disclosing party and comply with applicable law (all at disclosing party’s expense) with respect to handling of the Confidential 
Information.  The receiving party shall promptly notify the disclosing party of such legal proceedings so that the disclosing party 
has sufficient time to apply for applicable injunctive relief. 
11.2 Exceptions: The restrictions on use or disclosure of Confidential Information will not apply to any Confidential Information 
that:   
(a) is independently developed by the receiving party without reference to the disclosing party’s Confidential Information,  
(b) is generally available to the public without breach of the Agreement by the receiving party,   
(c) at the time of disclosure, was known to the receiving party free of confidentiality restrictions, or   
(d) the disclosing party agrees in writing is free of confidentiality restrictions.   
11.3 Publicity: Neither party will use the name of the other party in publicity activities without the prior written consent of the 
other, except that Customer agrees that KONICA MINOLTA may use Customer's name in customer listings or quarterly calls 
with its investors or, at times mutually agreeable to the parties, as part of KONICA MINOLTA's marketing efforts (including 
reference calls and stories, press testimonials, and site visits. Customer agrees that KONICA MINOLTA may share information 
on Customer with its Affiliates for marketing and other business purposes and that it has secured appropriate authorizations 
to share Customer employee contact information with KONICA MINOLTA.   
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12. MISCELLANEOUS:  
 
12.1 Severability:  If any provision of the Agreement is held to be invalid or unenforceable, the invalidity or unenforceability  
will not affect the other provisions of the Agreement.   
12.2 No Waiver: A waiver of any breach of the Agreement is not deemed a waiver of any other breach.  
12.3 Electronic Signature:  Electronic signatures that comply with applicable law are deemed original signatures.  
12.4 Regulatory Matters: KONICA MINOLTA Confidential Information is subject to export control law of the United States. 
Customer will not submit KONICA MINOLTA Confidential Information to any government agency for licensing consideration or 
other regulatory approval, and will not export KONICA MINOLTA Confidential Information to countries, persons or entities if 
prohibited by export laws.   
12.5 HIPAA:  KONICA MINOLTA and Customer contemplate an arrangement whereby KONICA MINOLTA, as a Business 
Associate, provides services to Customer as a Covered Entity, and as a Business Associate, KONICA MINOLTA will create, receive, 
maintain or transmit Protected Health Information (“PHI”) in order to provide these services.  Customer, as a Covered Entity, 
is subject to the Privacy and Security Regulations governing the use and protection of PHI as set forth at 45 CFR Parts 160, 162 
and 164.  These regulations require that the Covered Entity and Business Associate enter into an agreement in order to comply 
with the aforementioned regulations.  KONICA MINOLTA, as Business Associate, is prohibited from the use or disclosure of PHI 
if such agreement is not in place. 
12.6 Notices:  All notices will be in writing and given when delivered to the address set forth in an Order, with a copy to the 
legal department. Notices by KONICA MINOLTA relating to the operation or support of the Cloud Service and those under 
Sections 3.4 and 5.1 may be in the form of an electronic notice to Customer’s authorized representative or administrator 
identified in the Order.  
12.7 Assignment: Without KONICA MINOLTA’s prior written consent, Customer may not assign or transfer the Agreement (or 
any of its rights or obligations) to any party. KONICA MINOLTA may assign the Agreement to any of its Affiliates.  
12.8 Subcontracting:  KONICA MINOLTA may subcontract parts of the Cloud Service or Consulting Services to third parties. 
KONICA MINOLTA is responsible for breaches of the Agreement caused by its subcontractors.   
12.9 Relationship of the Parties:  The parties are independent contractors, and no partnership, franchise, joint venture, agency, 
fiduciary or employment relationship between the parties is created by the Agreement.  
12.10 Force Majeure:  Any delay in performance (other than for the payment of amounts due) caused by conditions beyond 
the reasonable control of the performing party is not a breach of the Agreement. The time for performance will be extended 
for a period equal to the duration of the conditions preventing performance.  
12.11 Governing Law and Venue:  The Agreement and any claims relating to its subject matter will be governed by and 
construed under the laws of the State of New Jersey, without reference to its conflicts of law principles. All disputes will be 
subject to the exclusive jurisdiction of the courts located within the State of New Jersey. The United Nations Convention on 
Contracts for the International Sale of Goods and the Uniform Computer Information Transactions Act (where enacted) will not 
apply to the Agreement. Either party must initiate a cause of action for any claim(s) relating to the Agreement and its subject 
matter within one year from the date when the party knew, or should have known after reasonable investigation, of the facts 
giving rise to the claim(s).  
12.12 Entire Agreement:  The Agreement constitutes the complete and exclusive statement of the agreement between KONICA 
MINOLTA and Customer in connection with the parties’ business relationship related to the subject matter of the Agreement. 
All previous representations, discussions, and writings (including any confidentiality agreements) are merged in and 
superseded by the Agreement and the parties disclaim any reliance on them. The Agreement may be modified solely in writing 
signed by both parties, except as permitted under Section 3.4.  This Agreement shall prevail over terms and conditions of any 
Customer-issued purchase order, which will have no force and effect, even if KONICA MINOLTA accepts or does not otherwise 
reject the purchase order.   
Glossary:  
1.1 “Affiliate” of a party means any legal entity in which a party, directly or indirectly, holds more than fifty percent (50%) of 
the entity’s shares or voting rights. Any legal entity will be considered an Affiliate as long as that interest is maintained.  
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1.2 “Agreement” means an Order, documents incorporated into an Order, and these terms and conditions.  
1.3 “Authorized User” means any individual to whom Customer grants access authorization to use the Cloud Service that is an 
employee, agent, contractor or representative of: 
(a) Customer,   
(b) Customer's Affiliates, and/or   
(c) Customer’s and Customer’s Affiliates’ Business Partners.   
1.4 “Business Partner” means a legal entity that requires use of a Cloud Service in connection with Customer’s and its Affiliates’ 
internal business operations. These may include customers, distributors, service providers and/or suppliers of Customer.  
1.5 “Cloud Service” means the KONICA MINOLTA Application, platform, and/or infrastructure computing resources provided 
by KONICA MINOLTA to Customer through any one or more of the following methods:  software-as-a-service basis, platform-
as-a-service basis, and infrastructure-as-a-service basis.  Cloud Service may also include, without limitation, new and emerging 
technology offerings where the computing resources of the Customer are provided by Customer to KONICA MINOLTA.   
1.6 “Cloud Materials” mean any materials provided or developed by KONICA MINOLTA (independently or with Customer’s 
cooperation) in the course of performance under the Agreement, including in the delivery of any support or Consulting Services 
to Customer. Cloud Materials do not include the Customer Data, Customer Confidential Information or the Cloud Service.  
1.7 “Confidential Information" means:  
(a) with respect to Customer: (i) the Customer Data, (ii) Customer marketing and business requirements, (iii) Customer 
implementation plans, and/or (iv) Customer financial information, and  
(b) with respect to KONICA MINOLTA: (i) the Cloud Service, Documentation, Cloud Materials and analyses under Section 3.5, 
and (ii) information regarding KONICA MINOLTA research and development, product offerings, pricing and availability.   
(c) Confidential Information of either KONICA MINOLTA or Customer also includes information which the disclosing party 
protects against unrestricted disclosure to others that (i) the disclosing party or its representatives designates as confidential 
at the time of disclosure, or (ii) should reasonably be understood to be confidential given the nature of the information and 
the circumstances surrounding its disclosure.   
1.8 “Consulting Services” means professional services, such as implementation, configuration, custom development and 
training, performed by KONICA MINOLTA’s employees or subcontractors as described in any Order Form and which are 
governed by the Supplement for Consulting Services or similar agreement.  
1.9 “Customer Data” means any content, materials, data and information that Authorized Users enter into the production 
system of a Cloud Service or that Customer derives from its use of and stores in the Cloud Service (e.g. Customer-specific 
reports). Customer Data and its derivatives will not include KONICA MINOLTA’s Confidential Information.   
1.10 “Documentation” means KONICA MINOLTA's then-current technical and functional documentation as well as any roles 
and responsibilities descriptions, if applicable, for the Cloud Service which is made available to Customer with the Cloud Service.  
1.11 “KONICA MINOLTA Application(s)” means the software product(s) owned by KONICA MINOLTA to which KONICA MINOLTA 
grants Customer access as part of the Cloud Services, including the Documentation and any improvements thereto.” 
1.12 “Order” means the ordering document for a Cloud Service that references these terms and conditions.  
1.13 “Subscription Term” means the term of a Cloud Service subscription identified in the applicable Order. 
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