
MASTER SUBSCRIPTION AGREEMENT 

This Master SubscripƟon Agreement ("Terms") governs and is incorporated into each order form 
(including any online order via your account portal or page, whether directly with Turbot or one of 
Turbot’s resellers, distributors, or marketplace partners) (“Order”) entered into by Turbot HQ Inc 
("Turbot," "we," "our" or "us") and customers (each a "Customer," "you" or "your") for a Turbot 
SoŌware SubscripƟon (the "Service", "Services"). Each Order, these Terms and the Service DescripƟon 
at hƩps://turbot.com/legal/service ("Service DescripƟon") and Service Level Agreement 
at hƩps://turbot.com/legal/sla ("SLA") are collecƟvely referred to herein as this "Agreement." 

When you click an "I Accept," "Sign Up" or similar confirmaƟon referencing these Terms, or when an 
Order is executed and accepted by Turbot, Customer will be bound by these Terms irrespecƟve of 
whether Customer acƟvates or uses the Service. 

1. Changes 

Turbot may change these Terms, the Service DescripƟon, or SLA on not less than thirty (30) days prior 
noƟce to Customer describing the change. If a change to the Terms, Service DescripƟon, SLA or AUP 
materially and adversely affects Customer, Customer may indicate its intent to terminate this Agreement 
by giving Turbot wriƩen noƟce of terminaƟon no later than thirty (30) days following the date the 
change became effecƟve. If Customer provides such noƟce, Turbot may decide to waive that change as 
to Customer and keep Customer's Agreement in place for the remainder of the term. If Turbot does not 
waive that change as to Customer and the Agreement does in fact terminate, we will refund any Fees 
prepaid for the period aŌer the effecƟve date of terminaƟon. 

2. Use of Service 

2.1 SaaS Terms. The following provisions apply if Customer’s Order indicates that Turbot is making the 
Service available to Customer on a soŌware-as-a-service basis: 

2.1.1 Subject to Customer’s payment of the Fees and Customer’s complying with SecƟons 5, 7, and 8, 
Customer may access and use the Service in accordance with this Agreement during the term specified 
in the applicable Order. Customer will be able to use the Services by establishing integraƟons 
("ConnecƟon") to Customer's environment ("Component"). By establishing a ConnecƟon, Customer 
grants Turbot the right, and is expressly instrucƟng Turbot, to access and interoperate with each 
Component during the duraƟon use of the Service in order for Turbot to provide and support the 
Services. Customer is responsible for complying with all applicable third-party terms, policies and 
licenses governing its access and use of Customer Components and associated data. 

2.1.2 Through Customer's Services configuraƟons, use of ConnecƟons and Components, Customer has 
control over the types and amounts of data from Components that are submiƩed for Processing by the 
Services (collecƟvely, "Customer Data"). By submiƫng Customer Data to the Services directly or through 
ConnecƟons to Components, Customer grants Turbot the right, and is instrucƟng Turbot, to Process 
Customer Data during the Term in order to provide and support the Services in this Agreement. 

2.1.3 Turbot will provide you with a username and password for an "Authorized User" to access the 
Service's administraƟve portal through hƩps://turbot.com for the purpose of iniƟaƟng the Service, 



selecƟng a Services Plan or Order, selecƟng a payment method and providing credenƟals for Customer's 
users who are authorized to access the Service. 

2.2 Self-Hosted Terms. The following provisions apply if Customer’s Order indicates that Turbot is making 
the Service available to Customer on a self-hosted basis: 

2.2.1 Subject to Customer’s payment of the Fees and Customer’s complying with SecƟons 5, 7, and 8, 
Turbot hereby grants Customer a non-exclusive, non-transferable, and non-sublicensable license during 
the applicable term set forth in the Order to (1) install the Service soŌware idenƟfied on the Order 
(the “SoŌware”) on Customer’s or its third-party cloud service provider’s environment and (2) use the 
SoŌware for Customer’s internal business purposes and in accordance with the documentaƟon for the 
SoŌware provided to Customer by Turbot. The SoŌware is subject to the use limitaƟons (for example, 
restricƟons on use in producƟon or non-producƟon environments) set forth in the applicable Order or 
product descripƟon. If Customer has ordered Turbot Guardrails Enterprise Licenses, Customer’s license is 
limited to two (2) installaƟons with up to 10 workspaces (independent logical tenants) in total. 

2.2.2 Notwithstanding the license granted in SecƟon 2.2.1, Customer acknowledges that certain 
components of the SoŌware may be covered by third-party open source soŌware licenses, which means 
any soŌware licenses approved as open source licenses by the Open Source IniƟaƟve or any substanƟally 
similar licenses (such components, “Open Source Components”). Customer acknowledges receipt of 
license noƟces for the Open Source Components for the iniƟal delivery of the SoŌware. Turbot shall 
provide a list of Open Source Components for a parƟcular model or version of the SoŌware upon 
Customer's request. To the extent required by the licenses covering third-party Open Source 
Components, the terms of such licenses will apply to such Open Source Components in lieu of the terms 
of this Agreement. To the extent the terms of the licenses applicable to third-party Open Source 
Components prohibit any of the restricƟons in this Agreement with respect to such Open Source 
Component, such restricƟons will not apply to such Open Source Component. To the extent the terms of 
the licenses applicable to third-party Open Source Components require Turbot to make an offer to 
provide source code or related informaƟon in connecƟon with the Open Source Components, such offer 
is hereby made. Any request for source code or related informaƟon should be directed only 
to: security+oss@turbot.com. 

2.2.3 Turbot may make certain components of the SoŌware available separately under open source or 
source-available licenses. The license granted in SecƟon 2.2.1 of this Agreement is in addiƟon to any 
rights granted to Customer under such open source or source-available licenses. For avoidance of doubt, 
any restricƟons in such licenses will not apply to the licenses granted under this Agreement. This 
Agreement will not exƟnguish the rights granted to Customer under such licenses. However, if Customer 
violates any such license, that violaƟon will be deemed a breach of this Agreement. In addiƟon, if 
Customer elects to receive support for the SoŌware, Customer must elect support for all users of the 
SoŌware, including without limitaƟon any open source versions. 

3. Fees 

3.1 Fees. Customer agrees to pay all fees charged by Turbot for Customer's use of Services in accordance 
with this Agreement and applicable Order(s) (collecƟvely, "Fees"). Unless agreed to separately, Fees are 
calculated on bases of usage. The criteria for calculaƟng usage vary by Service type and features as 
specified in the applicable Service Plan. 



3.2 Payment. Billings will be made by Turbot in arrears on a monthly basis on or about the first day of 
each month, and will simultaneously be charged to credit card, ACH or through a Channel Partner (as 
defined in SecƟon 11), as designated by Customer. All invoices, charges and payments under this 
Agreement will be made in United States dollars. If a Customer is paying Fees using a credit card or any 
digital payment method supported by Turbot, Customer authorizes Turbot to charge Customer's 
payment method for the Services. Customer must keep all informaƟon in its billing account current to 
ensure that all Fees are charges to the appropriate account and Ɵmely paid. Turbot reserves the right to 
suspend use and access to the Services if there is no longer a valid payment method associated on the 
account. Turbot uses a third-party intermediary to manage credit card processing, and this intermediary 
is not permiƩed to use Customer's payment method informaƟon except in connecƟon with Customer's 
authorized purchases. Any noƟficaƟons issued directly from this third-party relaƟng to Customer's 
account will be deemed valid noƟce from Turbot. 

3.3 CollecƟon. Except with respect to amounts that Customer has disputed in wriƟng prior to the 
payment due date and is working in good faith with Turbot to resolve, (a) Customer will reimburse 
Turbot for expenses and costs including, without limitaƟon, reasonable aƩorneys' fees, incurred by us to 
collect unpaid amounts hereunder, (b) we may, at our opƟon, charge interest on unpaid amounts 
hereunder at the lesser of one and one-half percent (1.5%) per month or the maximum allowed by law 
and (c) we may, at our opƟon, exercise our terminaƟon rights under SecƟon 4.3 or suspension rights 
under SecƟon 4.5 

3.4 Taxes. Unless noted separately, the fees set forth on an Order do not include any taxes that may 
apply. Any applicable taxes will be determined based on the laws and regulaƟons of the taxing 
authoriƟes governing the Address locaƟon provided by Customer in the applicable Order. Any such taxes 
are the responsibility of Customer. 

3.5 Changes. Turbot reserves the right to increase pricing for the Services on not less than thirty (30) 
days' noƟce. If Customer objects to the increase, Customer may, as its sole remedy, terminate this 
Agreement under SecƟon 4.2. Customer's conƟnued use of the Service shall be deemed to consƟtute 
consent to the applicable fee increase. If your Order is for an annual or mulƟ-year subscripƟon to the 
Service, any price changes will not be effecƟve unƟl the renewal date of your subscripƟon. 

4. Term and TerminaƟon 

4.1 Term. The term of this Agreement will commence on the effecƟve date specified in the first Order 
and conƟnue unƟl terminaƟon of the last Order, unless earlier terminated in accordance with this 
Agreement. Unless otherwise set forth in your Order, the term of your subscripƟon to the Service will 
conƟnue on a month-to-month basis unless canceled by either party. For GSA Orders, the subscripƟon 
may be canceled at any Ɵme without penalty, and no Order shall renew automaƟcally unless expressly 
agreed in wriƟng. 

4.2 TerminaƟon without Cause. If your Order is for a monthly subscripƟon to the Service, Customer or 
Turbot may terminate this Agreement at any Ɵme during the subscripƟon term with or without cause by 
providing not less than thirty (30) days' prior wriƩen noƟce to the other party. If your Order is for an 
annual or mulƟ-year subscripƟon to the Service, you may not terminate this Agreement during your 
subscripƟon term without cause. 



4.3 TerminaƟon for Cause. Either party will have the right to terminate this Agreement in the event that 
the other party has materially breached this Agreement; provided, however, that no such terminaƟon 
will be effecƟve unless (i) the terminaƟng party provides wriƩen noƟce to the other party seƫng forth 
the facts and circumstances consƟtuƟng the breach, and (ii) the party alleged to be in breach does not 
cure such breach within ten (10) business days following receipt of such noƟce. If a breach, other than a 
breach for failure to make any payment due, is curable, but such cure cannot be reasonably made within 
ten (10) business days following receipt of such noƟce, the terminaƟng party will not be enƟtled to 
terminate the Agreement, if the party allegedly in breach, within such ten (10) day period, presents a 
schedule to cure the breach, commences curing such breach and thereaŌer diligently executes the same 
to compleƟon in accordance with the schedule. 

For GSA Orders, the Customer may terminate the subscripƟon at any Ɵme without cause or penalty. 

4.4 Post TerminaƟon ObligaƟons. We will conƟnue to provide the Service up to the effecƟve date of any 
terminaƟon. Your right to access or use the Service and your license to any SoŌware will terminate 
automaƟcally on the effecƟve date of terminaƟon. If you desire to download or export any Customer 
Data made available via the Service, you must do so prior to terminaƟon, as you will no longer have 
access to Customer Data aŌer terminaƟon. Promptly aŌer the date of any such terminaƟon we will 
render a final billing to you in accordance with SecƟon 3 and you will pay the same. 

4.5 Suspension. We may suspend Service without liability if: (a) we reasonably believe that the use of 
the Service violates law or this Agreement, infringes the intellectual property rights of a third party or 
poses a threat to our systems, equipment, processes, business or intellectual property; (b) Customer 
does not cooperate with our reasonable invesƟgaƟon of any suspected violaƟon of this Agreement; (c) 
there is an aƩack on Customer's server(s), Customer's server is accessed or manipulated by a third party 
without Customer's consent, or there is another event for which we reasonably believe the suspension 
of Service is necessary to protect the Turbot network or Turbot's other customers; (d) Customer fails to 
pay fees when due; or (e) if required by law. We will give you advance noƟce of suspension of at least 
twelve (12) hours unless we determine in our reasonable commercial judgment that a suspension on 
shorter or contemporaneous noƟce is necessary to protect Turbot, its customers or others. In addiƟon to 
payment of unpaid service fees, reinstatement aŌer suspension for failure to pay fees may require 
payment of a reinstatement fee. 

4.6 TerminaƟon Refunds. We will refund you a pro rata porƟon of Fees that you prepaid for the 
remaining subscripƟon term following terminaƟon only in the following circumstances: (1) we terminate 
this Agreement without cause or (2) you terminate this Agreement for cause. If this Agreement 
terminates for any other reason, Turbot is not required to provide you with any refund of prepaid Fees. 

4.7 TerminaƟon for Convenience (U.S. Government Orders) 
The U.S. Government may terminate any GSA Order, in whole or in part, at any Ɵme for its convenience. 
Upon such terminaƟon, Turbot shall refund any prepaid, unused fees on a prorated basis. 

5. Customer ResponsibiliƟes and RestricƟons 

5.1 Except as expressly set forth in this Agreement or by wriƩen approval with Turbot, you may use the 
Service only for yourself or your internal business operaƟons, and may not use the Service to provide 
service to third parƟes, including without limitaƟon, resell, distribute, or otherwise make available any 



Service to any third party, including as part of a managed services offering, or soŌware as a service 
(SaaS) based services, or any other use of the Service for the benefit of any third party. 

5.2 You will be responsible for all acƟvity occurring under your Service accounts including as necessary to 
enable Authorized Users access and use of the Services. You agree not to disclose user IDs and data to 
any third-party. You will promptly noƟfy us of any unauthorized use of your account or of any other 
breach of security. We will not be liable for any loss that you may incur as a result of someone else using 
your passwords or account, either with or without your knowledge. 

5.3 You will abide by all applicable local, state, naƟonal and foreign laws and regulaƟons in connecƟon 
with the use of the Service. 

5.4 You warrant that you will have the necessary rights and licenses to all soŌware or services from your 
Components, accessed or used by you through the Service. Customer will have sole responsibility for the 
accuracy, quality, integrity, legality, reliability, appropriateness, and intellectual property ownership or 
right to use of all data input by Customer into the Service. 

5.5 Customer will designate and noƟfy Turbot of at least 1 person at Customer with responsibility for the 
administraƟon of the Service, including such person's name, posiƟon, phone, email and address. 

5.6 Customer will be responsible for: 

5.6.1 its users' use of the Service and compliance with this Agreement 

5.6.2 all Internet, communicaƟon and other costs associated with use of the Service; 

5.6.3 implemenƟng appropriate administraƟve, physical, and technical safeguards in its faciliƟes and its 
hardware and soŌware infrastructure; 

5.6.4 reporƟng to Turbot all errors in the Service promptly by web submission or e-mail; and 

5.6.5 properly configuring the Services in accordance to Service documentaƟon, enabling single sign-on 
for Customer's accounts, and securing access passwords, keys, tokens or other credenƟals user by 
Customer in connecƟon with the Services. 

5.7 Customer will not, and will not permit its users to: 

5.7.1 permit access to the Service to any persons other than Authorized Users; 

5.7.2 remove from the Service any copyright noƟces, disclaimers or other indicia of ownership or 
restricƟons on use; 

5.7.3 use the Service for any purpose that is unlawful or prohibited by this Agreement; 

5.7.4 interfere with or disrupt the integrity or performance of the Service or third-party data or 
informaƟon contained therein; 

5.7.5 use the Service in any manner that could damage, disable, overburden, or impair Turbot's 
hardware and soŌware infrastructure (the "Environment"), or interfere with any other party's use of the 
Service; 



5.7.6 aƩempt to gain unauthorized access to the Environment, the Service, the accounts of our other 
customers or computer systems or networks connected to our servers or to the Service; 

5.7.7 aƩempt to obtain any informaƟon from the Service through any means that are not intenƟonally 
made available to Customer by Turbot, or otherwise collect informaƟon about others; 

5.7.8 use the Service to store or transmit infringing, libelous, or otherwise unlawful or tortuous material, 
or to store or transmit material in violaƟon of third-party privacy or other rights; 

5.7.9 upload files that contain viruses, Trojan horses, worms, Ɵme bombs, corrupted files, or take other 
acƟons whose purpose or effect is to (a) disrupt, disable, harm, or otherwise impede in any manner or 
impair the operaƟon of the Environment or the Service; (b) permit unauthorized access to the 
Environment or the Service; (c) cause the Environment or the Service to cease funcƟoning or to damage 
or corrupt data, storage media, programs, equipment or communicaƟons, or otherwise interfere with, or 
upload soŌware or programs that may damage, the operaƟon of another computer or property of 
another; 

5.7.10 modify copy or create any derivaƟve work based upon the Service or any porƟon, feature or 
funcƟon of a Service; 

5.7.11 reverse engineer, disassemble or decompile all or any porƟon of, or aƩempt to discover or 
recreate the source code for, the Services; 

5.7.12 access or use the Services or DocumentaƟon in order to (1) copy ideas, features, funcƟons or 
graphics or (2) develop compeƟng products or services; 

5.7.13 access the Service for purposes of monitoring service availability, performance or funcƟonality, or 
for any other benchmarking or compeƟƟve purposes; 

5.7.14 use the Service in any situaƟon where failure or fault of the Service could lead to death or serious 
bodily injury of any person, or to physical or environmental damage, such as using the Service in 
connecƟon with aircraŌ or other modes of human mass transportaƟon or in nuclear or chemical 
faciliƟes; 

5.7.15 use the Services to transmit unsolicited email or other messages, including without limitaƟon 
unsolicited bulk email ("spam"), or email or messages that are excessive and/or intended to harass or 
annoy others; 

5.7.16 use the Services to probe, scan, penetrate or test the vulnerability of a Turbot system or network 
or to breach our security or authenƟcaƟon measures, whether by passive or intrusive techniques, 
without our express wriƩen consent; or 

5.8 You will cooperate with our reasonable invesƟgaƟon of Service outages, security problems, and any 
suspected breach of this Agreement. 

6. Turbot ResponsibiliƟes 

6.1 Compliance with Law. We will abide by all applicable local, state, naƟonal and foreign laws and 
regulaƟons in connecƟon with the provision of the Service. 



6.2 Service Availability. We will use commercially reasonable efforts to make the Service available in 
accordance with the Service DescripƟon and SLA. 

6.3 Support. We will provide basic technical support for the Service in accordance with the Service 
Support Policy included in the Service DescripƟon and SLA. Our Service Support Policy is subject to 
change at our discreƟon; however, our policy changes will not result in a material reducƟon in the level 
of support services provided for the Service during the period for which you have paid the fees for the 
Service. 

6.4 Security. We will use commercially reasonable efforts, consistent with generally accepted industry 
pracƟces, to maintain appropriate administraƟve, physical, and technical safeguards for protecƟon of the 
security, confidenƟality and integrity of your data.  

6.5 APIs and Tools. One or more APIs and Services Web interfaces will be available to Customer to assist 
with Customer's implementaƟon of ConnecƟons, and Turbot makes client libraries available to facilitate 
Customer's coding against the API(s). In addiƟon, Authorized Users may install Turbot available tools 
such as a Command Line Interface (CLI) in the Customer's own environments or Components to support 
Customer's use of Services. The code for these libraries, Tools, Interfaces, and agents 
(collecƟvely, "Ancillary Tools") are available in public repositories at hƩps://github.com/turbot and are 
subject to the applicable licenses referenced in those repositories. Customer determines and controls 
what APIs and Ancillary Tools (if any) to use in connecƟon with the Services. By using an API or Ancillary 
Tool in connecƟon with the Services, Customer hereby agrees to do so in accordance with the applicable 
licenses referenced. The Ancillary Tools are not "Services" or "Support" for purposes of this Agreement. 

6.6 HosƟng and Other Providers. Turbot uses third-party hosƟng providers and other service providers 
to enable the provision of the Services and support. Turbot reserves the right to engage and subsƟtute 
providers as we deem appropriate but shall remain responsible to Customer for the provision of the 
Services and support. 

7. Data Privacy 

7.1 Compliance with Law. The parƟes will comply with all applicable laws and regulaƟons related to data 
privacy and the transmission of technical or personal data. In furtherance thereof: 

7.1.1 SecƟon 7.1.1 is not applicable to U.S. Government customers and is hereby reserved.7.1.2 the 
parƟes will comply the California Consumer Privacy Act of 2018 as amended. 

7.2 AnƟ-Bribery/AnƟ-CorrupƟon. The parƟes will comply with applicable laws concerning anƟ-bribery 
and anƟ-corrupƟon, which may include the U.S. Foreign Corrupt PracƟces Act of 1977 and the UK 
Bribery Act 2010. As of the date of this Agreement and the date of each Order, Customer represents that 
it has neither received nor been offered any illegal or improper bribe, kickback, payment, giŌ or thing of 
value from any employee, agent or representaƟve of Turbot or its affiliates in connecƟon with this 
Agreement. Customer agrees to promptly noƟfy Turbot if it learns of any violaƟon of the foregoing. This 
representaƟon is not intended to include customary and reasonable giŌs and entertainment provided in 
the ordinary course of business, to the extent such as giŌs and entertainment are permiƩed by 
applicable law. 



7.3 Export Laws. Each Party shall (a) comply with applicable laws administered by the U.S. Commerce 
Bureau of Industry and Security, U.S. Treasury Office of Foreign Assets Control or other governmental 
enƟty imposing export controls and trade sancƟons ("Export Laws"), including designaƟng countries, 
enƟƟes and persons ("SancƟons Targets") and (b) not directly or indirectly export, re-export or 
otherwise deliver Services to a SancƟons Target, or broker, finance or otherwise facilitate any transacƟon 
in violaƟon of any Export Laws. Customer represents that it is not a SancƟons Target or prohibited from 
receiving Services pursuant to this Agreement under applicable laws, including Export Laws. 

7.4 Customer ObligaƟons. Customer will disclose its data protecƟon policy to its users and customers 
and require users and customers to provide an unambiguous consent via a clear affirmaƟve acƟon (opt-
in) for Customer to collect and use user and customer data and to submit user and customer data to the 
Service, including without limitaƟon any user and customer data that comprises personal informaƟon or 
personal data. Customer must provide evidence of such consent to Turbot upon request. 

7.5 Except for limited personal informaƟon in Customer's Account informaƟon, Turbot does not require 
personal informaƟon for Customer's access and use of the Service. Customer shall limit personal 
informaƟon to only that necessary for the creaƟon and administraƟon of its account. If you are a user of 
our products and services, there is no need to enter personal informaƟon to use them to their full 
benefit, and we strongly advise that you do not store any personal informaƟon on our systems. 

8. ConfidenƟal InformaƟon; Usage Data 

8.1 ConfidenƟal InformaƟon. Each party understands and acknowledges that any data or informaƟon, 
oral or wriƩen, that relates to the other's research, development or business acƟviƟes (including without 
limitaƟon any unannounced products and services, other clients, suppliers, and service providers, 
business processes and plans, finances, internal operaƟons) which is disclosed or otherwise made 
available to the other party (collecƟvely, "ConfidenƟal InformaƟon") represent valuable confidenƟal 
informaƟon enƟtled to protecƟon as trade secrets. Each party will keep confidenƟal, will not disclose, 
and will protect from unauthorized disclosure by its employees and agents, ConfidenƟal InformaƟon and 
all copies or physical embodiments thereof in any media in its possession, and will limit access to 
ConfidenƟal InformaƟon to those who require such access in connecƟon with this Agreement. Each 
party will secure and protect the ConfidenƟal InformaƟon and any and all copies and other physical 
embodiments thereof in any media in its possession in a manner consistent with the steps taken to 
protect its own trade secrets and ConfidenƟal InformaƟon, but not less than a reasonable degree of 
care. Each party will take appropriate acƟon with its employees who are permiƩed access to the 
ConfidenƟal InformaƟon to saƟsfy its obligaƟons hereunder. 

8.2 ExcepƟons. The confidenƟality obligaƟons set forth above will not apply to (i) informaƟon previously 
known to the receiving party without reference to ConfidenƟal InformaƟon, (ii) informaƟon which is or 
becomes publicly known through no wrongful act of the receiving party, (iii) informaƟon received from a 
third party under no confidenƟality obligaƟon with respect to the ConfidenƟal InformaƟon or (iv) 
informaƟon required to be disclosed under administraƟve or court order or in arbitraƟon or liƟgaƟon 
arising out of this Agreement. 

8.3 Usage Data. Turbot may Process informaƟon about your account, Customer Data, support requests, 
and Customer configuraƟon (collecƟvely "Usage Data") to: (a) provide and improve Services and 
support; (b) to calculate Fees; (c) provide Customer and Authorized Users insights, service and feature 



announcements and other reporƟng; (d) customize the Service for you and/or offer you addiƟonal 
features, services or products. Usage Data which has been aggregated and de-idenƟfied may be used for 
internal research, product development, or markeƟng. 

For GSA Orders, Turbot will not use, disclose, or aggregate any customer data for markeƟng, 
benchmarking, or other non-operaƟonal purposes unless expressly permiƩed in wriƟng by the Customer 
or required by applicable law. 

9. IndemnificaƟon, Disclaimers and LimitaƟons of WarranƟes and Liability 

9.1 IndemnificaƟon ObligaƟons. SecƟon 9.1 shall not apply to the U.S. Government except to the extent 
expressly authorized by applicable federal law. 

9.2 WarranƟes; Disclaimer of WarranƟes. 

9.2.1 We warrant that the Service will be provided in accordance with Agreement, the Service 
DescripƟon and SLA. We do not warrant that the Service will meet your requirements or that the 
operaƟon of the Service will be uninterrupted or error free or that all defects will be corrected. This 
warranty is void if failure of the Service has resulted from: (a) misuse, neglect, accident, abuse, 
modificaƟon, or misapplicaƟon of the Service; (b) your failure to use the Service in accordance with its 
documentaƟon or this Agreement; or (c) the combinaƟon of the Service with any items not provided by 
us or specified in the Service's documentaƟon. YOUR SOLE REMEDY AND OUR SOLE LIABILITY WITH 
RESPECT TO ANY CLAIM OF BREACH OF THE WARRANTY SET FORTH IN THIS SECTION 9.2.1 IS OUR 
PERFORMING THE SUPPORT, MAINTENANCE, AND SERVICE OBLIGATIONS SET FORTH IN THIS 
AGREEMENT OR YOUR EXERCISE OF THE TERMINATION RIGHT SET FORTH IN SECTION 4.3. 

9.2.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, (I) THE SERVICE IS PROVIDED AS IS AND AS 
AVAILABLE AND (II) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, TURBOT DISCLAIMS 
ANY AND ALL WARRANTIES, WRITTEN OR ORAL, EXPRESS OR IMPLIED. 

9.3 Exclusion of Liability. 

EXCEPT WITH RESPECT TO ITS INDEMNIFICATION OBLIGATIONS UNDER SECTION 9.1, OR CUSTOMER’S 
BREACH OF SECTION 5, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NEITHER PARTY 
WILL BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE OR 
EXEMPLARY DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT, HOWEVER CAUSED AND ON 
ANY THEORY OF LIABILITY INCLUDING NEGLIGENCE, AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF 
THE POSSIBILITY OF SUCH DAMAGES. 

9.4 LimitaƟon of Liability. 

EXCEPT WITH RESPECT TO ITS INDEMNIFICATION OBLIGATIONS UNDER SECTION 9.1, OR CUSTOMER’S 
BREACH OF SECTION 5, EACH PARTY'S LIABILITY UNDER THIS AGREEMENT FOR ALL CLAIMS ARISING OUT 
OF OR RELATED TO THIS AGREEMENT (EXCLUDING ACTIONS TO COLLECT FEES) WILL NOT EXCEED THE 
FEES ACTUALLY PAID BY CUSTOMER TO TURBOT UNDER THE ORDER GIVING RISE TO SUCH CLAIM IN THE 
12 MONTHS PRECEDING THE EVENT. 

This limitaƟon of liability shall not apply to GSA Orders to the extent prohibited by applicable federal law. 

10. Intellectual Property 



Customer acknowledges that, as between Customer and Turbot, Turbot owns all right, Ɵtle and interest 
in all copyright, patent, trademark, trade secret and other intellectual property rights with respect to the 
Service. Customer understands and agrees that its use of or access to any of the foregoing Turbot 
property in connecƟon with this Agreement will not create in it any right, Ɵtle or interest, in or to such 
property, and that all such use or access and goodwill associated with any such use or access will inure to 
the benefit of and be on behalf of Turbot. Customer hereby grants Turbot an irrevocable, perpetual, 
sublicensable, transferable, worldwide, royalty-free, and fully paid-up license to use and exploit in any 
manner any ideas, suggesƟons, modificaƟons or enhancements that Customer or its users submit or 
disclose to Turbot. 

As between Customer and Turbot, Customer retains all right, Ɵtle and interest in all Customer Data 
including in each case all associated intellectual property rights related to Customer Data submiƩed to 
the Service. 

11. Channel Partners 

SecƟon 11 is not applicable to U.S. Government customers and is hereby reserved. 

12. Publicity 

Neither Party shall, except as otherwise required by Applicable Law or stock exchange requirements, 
issue or release any announcement, statement, press release or other publicity or markeƟng materials 
relaƟng to this Agreement without prior wriƩen consent of the other Party.  

13. Miscellaneous 

13.1 Mutual RepresentaƟons and WarranƟes. Each Party hereby represents and warrants to the other 
Party that (a) it has all the necessary power and authority to enter into and perform its obligaƟons under 
this Agreement, (b) you represent and warrant that you are at least 18 years of age, or have otherwise 
reached the age of "majority" where you reside, and that you have the right, power and authority to 
enter into this Agreement yourself or on behalf of an enƟty or organizaƟon that you represent and (c) 
this Agreement has been duly authorized, executed and delivered by it and its execuƟon and delivery of 
this Agreement, and the performance of its obligaƟons and duƟes hereunder, will not conflict with or 
violate any agreement or other obligaƟon. 

13.2 Independent Contractor. Turbot and Customer are and will remain independent contractors. The 
Agreement does not consƟtute a partnership. Neither party is a franchisee, agent or legal representaƟve 
of the other for any purpose, and neither party has the authority to act for, bind or make commitments 
on behalf of the other. 

13.3 No Assignment. Neither party may sell, transfer, assign, or subcontract its rights or obligaƟons 
under this Agreement without the express wriƩen consent of the other party. Any aƩempt to do so 
without such consent will be null and void. Notwithstanding the foregoing, we may, without your 
consent, assign this Agreement and our rights and obligaƟons hereunder in connecƟon with (i) a merger, 
combinaƟon, consolidaƟon or similar business combinaƟon involving Turbot, (ii) a sale of all or 
substanƟally all of Turbot's assets, or (iii) a sale of a majority of Turbot's outstanding voƟng securiƟes. 

13.4 Amendments in WriƟng. No amendment, modificaƟon, or waiver of any provision of this 
Agreement will be effecƟve unless set forth in a wriƟng that refers to this Agreement and is executed by 



authorized representaƟves of each party. No failure or delay by any party in exercising any right, power, 
or remedy will operate as a waiver of any such right, power, or remedy. 

13.5 Force Majeure. We will not be liable or deemed to be in breach of its obligaƟons hereunder for any 
delay or failure in performance under this Agreement or other interrupƟon of service resulƟng, directly 
or indirectly, from acts of God, civil or military authority, act of war, accidents, electronic, computer or 
communicaƟons failures, natural disasters or catastrophes, strikes, or other work stoppages or any other 
cause beyond the reasonable control of the party affected thereby. 

13.6 NoƟces. Any noƟce to be given under this Agreement will be in wriƟng, will be deemed given upon 
receipt, and will be delivered by e-mail (legal@turbot.com) or by overnight delivery service with proof of 
delivery, to the address Turbot Address on hƩps://turbot.com/contact (or such other address previously 
designated by the receiving party by wriƩen noƟce) to the aƩenƟon of the receiving party's designated 
primary contact. 

13.7 Governing Law; Dispute Forum. This Agreement shall be governed by and construed in accordance 
with applicable U.S. federal law. For purchases made pursuant to the U.S. General Services 
AdministraƟon (GSA) MulƟple Award Schedule (MAS), any disputes shall be resolved in a forum 
consistent with applicable federal procurement laws and regulaƟons. 

13.8 US Government Customers. The Services and DocumentaƟon are provided to the U.S. Government 
as "commercial items," "commercial computer soŌware," "commercial computer soŌware 
documentaƟon," and "technical data" with the same rights and restricƟons generally applicable to the 
Services and DocumentaƟon. If Customer or any Authorized User is using Services and DocumentaƟon 
on behalf of the U.S. Government and these terms fail to meet the U.S. Government's needs or are 
inconsistent in any respect with federal law, Customer and Customer's Authorized Users must 
immediately disconƟnue use of the Services and DocumentaƟon. The terms listed above are defined in 
the Federal AcquisiƟon RegulaƟon and the Defense Federal AcquisiƟon RegulaƟon Supplement. 

13.9 EnƟre Agreement; Severability. This Agreement, together with the schedules, amendments, and 
other aƩachments, contains a full and complete expression of the rights and obligaƟons of the parƟes. If 
any provision of this Agreement conflicts with any schedule, amendment or aƩachment to this 
Agreement, this Agreement will control with respect to the subject maƩer of such schedule, amendment 
or aƩachment. This Agreement supersedes any and all other previous agreements, wriƩen or oral, made 
by the parƟes concerning its subject maƩer. If any provision of this Agreement is held by a court or 
arbitraƟon panel of competent jurisdicƟon to be unlawful, the remaining provisions of this Agreement 
will remain in full force and effect to the extent that the parƟes' intent can be lawfully enforced. Without 
limiƟng the generality of the foregoing, it is expressly agreed that the terms of any Customer purchase 
order will be subject to the terms of this Agreement and that any acceptance of a purchase order by 
Turbot will be for acknowledgment purposes only and none of the terms set forth in the purchase order 
will be binding upon Turbot. 

13.10 Headings. The headings to these terms and condiƟons have been included solely for references 
and are to have no force or effect in interpreƟng the provisions of the Agreement. 

13.11 Survival. SecƟons 4.4, 8, 9, 10 and 13 will survive any terminaƟon of this Agreement. 

 



IN WITNESS WHEREOF, the parties have executed these Terms as of the Agreement Effective Date. 
 

Turbot HQ, Inc Customer 

 
By: 
 
 
 
Name: 
 
 
Title: 
 
 
Date:  

By: 
 
 
 
Name: 
 
 
Title: 
 
 
Date:  

 

 


