
This Master Subscription Agreement (“Agreement”; as defined 

below) is between 15Five, Inc. (“15Five”, “Us”, “We” or “Our”) 

and You (“Customer”, “You” or “Your”) and governs Your use of 

the 15Five Materials. The exact 15Five Materials are described 

in Your Order Form, which is also part of the MSA (defined 

below) and subject to the terms and conditions set forth 

herein. 15Five reserves the right to modify this MSA at any 

time in its sole discretion by posting changes on the Website. 

Any revisions to this MSA will be posted on this Page.

If You do not have an Order Form because You purchased 

the 15Five Materials directly online, the terms of this 

Agreement also apply to You. In this instance, “Order 

Form” will mean the 15Five Services You selected via 

the Website as evidenced in your most recent invoice 

available in the admin console of your 15Five account.

If you are a User of the 15Five Materials, then to 

the extent applicable as referenced in the EULA, 

the terms of this MSA also apply to you.

Please read the terms of this MSA carefully as they 

provide that You and 15Five will arbitrate certain 

claims instead of going to court and that you will 

not bring class action claims against 15Five.    

1. Definitions. Capitalized words have special 

meaning and are defined below in Exhibit “A”.

2. Content Ownership & License to 15Five Materials.

2.1. 15Five’s Ownership. 15Five owns all legal rights, title, and 

interest in and to the 15Five Materials or 15Five Content, 

including any intellectual property rights, whether those 

rights are registered or not, and wherever in the world 

those rights may exist, subject to the rights of third-

parties from whom 15Five licenses 15Five Content.

2.2. License to You and Your Users.

2.2.1. Subject to Your strict compliance with this MSA and Your 

payment of any applicable Subscription Fees, We grant You 

and Your Users a limited, non-exclusive, non-sublicensable, 

non-transferable, revocable, and non-assignable license 

for the number of User seats reflected in your order form 

(or in the case of an online subscription, as reflected on the 

invoice) to access and use the 15Five Materials (“License”) 

during the Term. The License does not give You or Your 

Users any ownership or interest in any intellectual property 

of the 15Five Materials or 15Five Content and You or Your 

Users cannot otherwise use the 15Five Content or 15Five 

Materials, without Our express, prior, written consent.

2.2.2. 15Five and/or Our licensors hereby reserve all rights 

in and to the 15Five Materials, Services, or 15Five Content 

(as the context may require) not expressly granted in 

this Agreement. For the avoidance of doubt, We are not 

expressly or implicitly granting You or Your Users any other 

rights, license, release, covenant, or immunities, including 

by estoppel to the 15Five Materials and 15Five Content.

2.3. Your and Your Users’ Responsibilities. We will host the 

15Five Materials, which You or Your Users may access via the 

Internet. You are responsible for (i) internet connectivity needed 

to access the 15Five Materials; (ii) your compliance with this 

MSA; and (iii) any Customer Data. You are also responsible for 

keeping secure and confidential any authentication credentials 

associated with Your use of the Services. Each User is also 

responsible for their compliance with this MSA, the EULA, 

and for keeping secure and confidential any authentication 

credentials associated with their use of the Services.

2.4. Restrictions. You and Your Users may use the 15Five 

Materials only in accordance with this MSA. You and Your Users 

will not and will not attempt to: (i)  license, sublicense, copy, 
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duplicate, distribute, modify, publicly perform or display, 

transmit, publish, edit, adapt, create derivative works from, 

reproduce, sell, trade, or resell the 15Five Materials or 15Five 

Content without Our prior written agreement; (ii) decompile, 

disassemble, reverse engineer or otherwise attempt to 

obtain or perceive the source code from which any software 

component of the 15Five Materials are compiled or interpreted, 

and you acknowledge that nothing in this Agreement will be 

construed to grant you any right to obtain or use such code; 

(iii) scan our systems without written authorization; (iv) create 

any derivative product from of the foregoing, without Our 

prior consent; (v) assign, sublicense, sell, resell, lease, rent, or 

otherwise transfer, convey, or pledge as security or otherwise 

encumber, Your rights under this Agreement; (vi) remove any 

title, trademark, copyright, or restricted rights notices or labels 

from the 15Five Materials or related documentation; (vii) share 

accounts; (viii) use the 15Five Materials in any manner that in 

Our sole discretion could damage, disable, overburden, impair 

or interfere with any other party’s use of them; (ix) obtain or 

attempt to obtain any materials or information through any 

means not intentionally made available through the 15Five 

Materials; (x) scrape or otherwise use automated means to 

access or gather information from the 15Five Materials, and 

agree not to bypass any robot exclusion measures We may 

put in place; or (xi) use false or misleading information in 

connection with Your user account, and acknowledge that We 

reserve the right to disable any user account with a profile 

which We believe (in our sole discretion) is false or misleading 

(including a profile that impersonates a third party).

2.5. Your and Your Users’ License to Us. You own Your Customer 

Data, and as part of Your Subscription, You grant us a non-

exclusive, royalty-free, worldwide license during the Term 

to use, store, edit, re-format, Your Customer Data in order 

for the 15Five Materials to function. Additionally, You and 

Your Users grant us a perpetual, irrevocable, worldwide, sub-

licensable, royalty-free, and transferable right and license 

to (i) collect and analyze anonymized usage data and related 

information about the provision, use, and performance of the 

Services and to combine it with data from other customers 

into a new aggregated dataset, and (ii) use such anonymized 

usage data and related information as a component of 

such new aggregated dataset, for the creation of internal 

benchmarking, statistical, research and marketing analyses, 

surveys, reports and studies. “Anonymized” means the removal 

of any personal identifiers to render any personal data from 

being related to an identified or identifiable natural person 

and any information reasonably likely to identify a company or 

other business entity, including any customer. Such revised data 

does not include and is not subject to any key, code, or other 

mechanism that could be used to restore such information.

2.6. Who May Use the 15Five Materials.

2.6.1. User Access. Your and Your Users’ access start on the 

date shown in Your Order Form (or on the date you license 

the 15Five Materials directly from the Website). Access will 

be for all the 15Five Materials in Your Order Form (or that You 

self-selected online) and will run through the end of the Term. 

Because We need to protect ourselves (and You and Your Users), 

We may stop Your (or one or more of Your Users’) access, if 

We see a threat from a hacker, virus, or other cyber-attack.

2.6.2. User Capacity. The maximum number of Users seats 

enabled for use of the 15Five Materials during the Term is 

identified in Your Order Form. You may increase that number, 

during the Term, at an additional cost by contacting us. 

Alternatively, We may provide You with the functionality within 

the 15Five Materials to add additional Users, on an as-needed 

basis (at an additional charge), on Your own via the admin portal. 

User Seats may only be increased during the Term. Reductions in 

User seats can only be made with at least 30 days’ prior notice (in 

accordance with Section 13) for any subsequent Renewal Term 

(defined below). Time is of the essence. You cannot reduce the 

number of User seats during the current Term. This is regardless 

of whether or not the User seats are assigned to a specific User.

2.7. Transform. 15Five offers a subscription model coaching 

and training service for an additional cost (“Transform”). Like 

Your subscriptions to other 15Five Materials, a Transform 

Subscription will be reflected on an Order Form (or via 

Your 15Five account, if you purchase it directly online), and 

any special terms and conditions will be set out in Exhibit 

B of this MSA and shall be incorporated herein.

2.8. Third-Party Services. The 15Five Materials may access third-

party services through API’s or links to third-party providers 

(“Third-Party Services”). You acknowledge and agree that We 

are not responsible and shall have no liability for such third-

party sites and services, products or services made available 

through- them, or Your use of or interaction with them. Whether 
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the third-party content appears within our Services, or you leave 

Our Services to view the content on another website, the third-

party is in control of and independently produces, maintains, 

and monitors the content and third-party sites. When You 

access such third-party sites, You become subject to the third 

party’s terms of use and privacy policies. You should review the 

privacy policies of these third-party sites for their policies and 

practices regarding the collection and use of your information 

as their policies may differ from Ours. We do not accept any 

responsibility or liability for the privacy practices of third parties.

3. Consulting Services.

3.1. Implementation Services. If reflected in Your Order Form, 

15Five-provided professional services will be governed by 

the terms of this MSA, including Exhibit C. For the avoidance 

of doubt, a Transform Subscription is a different Service 

and does not constitute Implementation Services.

3.2. Deliverables and Ownership. We own all Deliverables created 

as part of the Implementation Services. However, you may 

use all Deliverables during the Term. Your and Your Users’ use 

is non-transferable, non-sublicensable, and non-exclusive.

4. Wireless Features. Use of 15Five’s mobile applications may 

require usage of data and messaging services provided by Your 

(or Your Users’) wireless service carrier. You acknowledge and 

agree that Your (or Your Users’) are solely responsible for data 

usage fees, messaging fees and any other fees that Your (or 

Your Users’) wireless service carrier may charge in connection 

with Your (or Your Users’) use of the 15Five Materials.

5. Fees

5.1. Payments. You agree to pay us the amount in the Order 

Form –or as reflected in the Website for self-service customers 

– (“Fees”) within 30 days of our invoice unless We agree in 

advance to alternate payment terms. In the event that You 

license the 15Five Materials directly online, via a credit card, 

You will automatically be charged the amount due for access 

to the 15Five Materials You selected during the Initial Term and 

for every Renewal thereafter. All payments shall be made in US 

dollars in immediately available funds and are non-refundable 

and non-cancellable. Amounts not paid within that time (and, 

not subject to a good faith dispute), bear interest from the time 

payment was due until the time paid, at the higher rate of (i) 1.5% 

per month compounded monthly, or (ii) the highest rate allowed 

by applicable law. In the event that You use purchase orders to 

effect the purchase of the licenses to the 15Five Materials, You 

also agree that no terms or conditions in Your purchase order (or 

other documentation) form override the terms of this Section 

5. If You do not pay Your Fees, You are materially breaching 

this MSA and Your access to the 15Five Materials will end.

5.2. Taxes. You will pay any and all applicable sales, use and 

other taxes and similar charges based on or arising from 

Services provided or performed under this Agreement 

(other than taxes based on 15Five’s net income).

5.3. International customers. In the event that you are 

located outside of the United States and any purchases are 

subject to withholding or other foreign fees and/or taxes. 

You are responsible for those additional fees. 15Five will be 

paid the full amount shown on the applicable Order Form.

5.4. On-site appearances. In the event that We agree 

to do any on-site appearance at Your location of choice 

pursuant to this MSA and/or the Order Form, You agree to 

reimburse Us for any and all out of pocket expenses we 

incur as a result of our travel. These expenses include but 

are not limited to: flights, transportation, lodging, and 

food. In the event that we are required to abide by a travel 

and/or expense policy, You will provide Us with a copy of 

that policy within ten (10) days of signing this MSA and/or 

requesting an on-site appearance, whichever, is later.

6. Term & Termination

6.1. Term. This Agreement will commence on the date the Order 

Form is signed by You (or on the date the 15Five Materials are 

licensed via the Website) and will continue for the period of time 

set forth in the Order Form (or for the period of time displayed 

in your admin console under the billing portal; the “Initial Term”). 

At the expiration of the Initial Term (or any subsequent Renewal 

Term (as defined herein), this Agreement will automatically renew 

for additional renewal periods of one (1) year (each a “Renewal 

Term”), unless either Party gives notice of non-renewal at least 

thirty (30) days prior to the expiration of the then-current 

Term. Notice must be provided in accordance with Section 13 

of this Agreement. The Initial Term and any Renewal Terms are 

collectively referred to as the “Term.” All renewed Services will be 

subject to the MSA and subject to the current pricing provided 

by 15Five as of the renewal date. Time is of the essence.
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6.1.1. Monthly Subscriptions. Notwithstanding anything to the 

contrary in this MSA or otherwise, in the event that You license 

the 15Five Materials directly online via the self-service option 

and select a monthly subscription, then this Agreement will 

start on the date you sign up for the 15Five Materials and will 

continue on a monthly basis, unless you cancel. You are free to 

cancel the renewal of any monthly subscription by giving us at 

least 30 days prior notice prior to your next billing (renewal) date. 

For the avoidance of doubt, all fees paid are non-cancelable 

and non-refundable, but you will continue to have access to the 

15Five Materials for the rest of the period in which you provided 

notice. Notice must be provided in accordance with Section 13 

of this Agreement. All renewed Services will be displayed in your 

admin portal if purchased directly online and subject to the MSA.

6.2. Termination.

6.2.1. Termination for Breach. A party that receives written 

notice of a material breach has 30 days to cure the breach. 

If the breach is not cured, the notifying party may terminate 

this MSA by giving written notice. If We terminate this MSA 

due to an uncured material breach from You, You will still be 

liable to pay Us any outstanding Fees that are reflected in Your 

Order Form (or are due and owing from an online purchase).

6.3. Effect of Expiration or Termination Survival.

6.3.1. Access. Once Your Term (including any renewals thereof) is 

over, You and Your Users’ access to Your Services will terminate.

6.3.2. Survival. Upon termination or expiration of this Agreement, 

all rights granted to either party shall immediately terminate, 

except that the following shall survive termination: Sections 2, 5, 

6, 7, 12, 13, 14, 15, 19, and 20 and any other sections, that by their 

terms are intended to survive expiration and/or termination.

7. Confidentiality. 15Five and You agree to keep all Confidential 

Information secret, not to use the Confidential Information 

in a way that violates this MSA and not share the Confidential 

Information with anyone who does not work for either party and 

who is also required to keep the Confidential Information secret. 

Each of us will treat the other’s Confidential Information as if it 

were our own and use at least reasonable care when handling it.

8. Data Protection, Privacy & Security.

8.1. Data You Need to Avoid. The 15Five Materials are not 

meant for data not related to performance management 

and engagement. Therefore, You agree that You (and 

You will not require Your Users to) provide Us any social 

security numbers, financial account numbers, protected 

health information, driver’s license information, 

passport or visa number, or credit card information.

8.2. Data Protection. The privacy and security of Your Customer 

Data is important to us. Therefore, 15Five will perform 

all Services in accordance with these published Security 

measures, available at: https://www.15five.com/security/.

The privacy of Your Customer Data is governed by our Privacy 

Policy, which can be found at: https://www.15five.com/privacy/, 

and any other terms that You and We may separately agree to, 

including, but not limited to our Data Processing Agreement 

(https://www.15five.com/terms/data-processing-addendum/), 

where applicable, or as required by applicable data protection 

laws. We may need to access Your or Your Users’ account in 

the event that You or Your Users submit a support request. 

Any such access will be governed by Our Privacy Policy.

9. Indemnification.

9.1. 15Five Indemnification. 15Five will defend You against any 

claims, suit, or arbitration made by an unaffiliated third party 

(“Claim”) that our Services infringe that third party’s United 

States copyright, trademark, or patent. You agree that Our 

indemnification will be limited to paying the amount stated 

in a final non-appealable judgment or mutually acceptable 

settlement agreement, subject to the limitations set forth 

in §10, below. You also agree that Our obligation to defend 

You in any Claim will not apply to: (i) modification of 15Five 

Materials made by, or directed by, You; (ii) Your continued alleged 

infringement after being notified; (iii) any third-party software 

or services; or (iv) Your use of the 15Five Materials in violation of 

this MSA. If the 15Five Materials are enjoined from use, in a final 

non-appealable decision, we may in our sole discretion:  (i) obtain 

the right for you to keep using the 15Five Materials; (ii) modify 

the 15Five Materials to avoid and eliminate such infringement; 

or (iii) terminate Your access to the 15Five Materials. In the event 
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we terminate Your rights under subsection (iii) of the preceding 

sentence, We will refund to You a prorated portion of paid 

Subscription fees calculated as of the date that the Services 

are terminated. We also reserve the right to preemptively 

modify the 15Five Materials to avoid potential infringement.

9.2. Your Indemnification. You will defend, indemnify, and 

hold Us harmless against any Claim that any Customer Data 

infringes that third party’s intellectual property rights. You 

will also defend, indemnify, and hold Us harmless against 

any Claim arising from your violation of this MSA.

9.3. Indemnification Procedure. Each party must notify the other 

promptly of any Claim. The indemnified party must (i) give the 

indemnifying party sole control and discretion over the defense 

and settlement authority of the Claim (including choice of 

counsel); (ii) give reasonable help in defending the Claim; and (iii) 

refrain from agreeing or acknowledging (a) liability regarding the 

15Five Materials and/or (b) validity, enforceability or infringement 

of any IP Rights asserted against the 15Five Materials. The party 

providing the defense will (1) reimburse the other for reasonable 

out-of-pocket expenses that it incurs in giving that help.

9.4. Sole Remedy. Notwithstanding anything to the 

contrary in this MSA or otherwise, the indemnity provided 

in this Section shall be Your sole and exclusive remedy 

regarding Claims based on third-party IP Rights.

10. Limitation of Liability & Disclaimer of Warranties.

10.1. Disclaimer of Warranties. THE SERVICES AND ALL RELATED 

DOCUMENTATION PROVIDED BY OR ON BEHALF OF 15FIVE 

ARE PROVIDED “AS IS”, “AS AVAILABLE”, AND WITHOUT ANY 

REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS, 

IMPLIED OR STATUTORY, AND 15FIVE EXPRESSLY DISCLAIMS 

ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS 

FOR A PARTICULAR PURPOSE (EVEN IF 15FIVE IS ADVISED OF 

THE PURPOSE), ACCURACY, AND/OR NON-INFRINGEMENT, 

TITLE, OR ANY COURSE OF DEALING OR PERFORMANCE. IN 

ADDITION, 15FIVE DOES NOT GUARANTEE THAT ACCESS TO 

THE SERVICES WILL BE UNINTERRUPTED, SECURE, OR ERROR 

FREE, THAT THE APPLICATIONS WILL MEET CUSTOMER’S 

NEEDS (EVEN IF 15FIVE IS ADVISED OF THE PURPOSE), 

OR THAT DATA WILL NOT BE LOST. WITHOUT LIMITING 

THE FOREGOING, 15FIVE DOES NOT WARRANT THAT THE 

SERVICES WILL BE FREE OF VIRUSES OR OTHER HARMFUL 

COMPONENTS. ADDITIONALLY, 15FIVE DOES NOT WARRANT 

THAT ANY POSSIBLE DEFECTS WILL BE CORRECTED.

10.2. Limitation of Liability. To the maximum extent 

permitted by applicable law, You agree:

10.2.1. 15Five’s aggregate liability for all claims under this 

Agreement is limited to direct damages; IN NO EVENT, EVEN 

IF 15FIVE OR A 15FIVE-AUTHORIZED REPRESENTATIVE HAS 

BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, 

WILL 15FIVE OR ITS AFFILIATES, CONTRACTORS, EMPLOYEES, 

OFFICERS, DIRECTORS, AGENTS, OR THIRD PARTY PARTNERS, 

LICENSORS OR SERVICE PROVIDERS BE LIABLE WITH 

RESPECT TO ANY SUBJECT MATTER OF THIS MSA (INCLUDING 

YOUR INTERACTIONS WITH OTHER USERS) UNDER ANY 

CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR OTHER LEGAL 

OR EQUITABLE THEORY FOR: (I) ANY SPECIAL, INDIRECT, 

INCIDENTAL, OR CONSEQUENTIAL DAMAGES; (II) THE COST OF 

PROCUREMENT FOR SUBSTITUTE PRODUCTS OR SERVICES; (III) 

FOR INTERRUPTION OF USE OR LOSS OR CORRUPTION OF DATA;

10.2.2. With the exception for IP claims made by third-

parties, for which the sole remedy is listed above in §9, 

Our aggregate liability arising out of this MSA for all 

Subscriptions is capped up to the amount paid under this 

Agreement for all Subscriptions during the 12 months 

immediately prior to the cause of action arising;

10.2.3. That the limit of liability does not apply to claims based on 

breach of confidentiality, or breach of Our obligations under the 

DPA, for which the limits of liability are capped at Five Hundred 

Thousand Dollars ($500,000.00) in United States currency;

10.2.4. We have no responsibility for Third-Party Services;

10.2.5.  The maximum liability related to Our Implementation 

Services or Deliverables is limited to correction of such 

Implementation Services or Deliverables. If correction is 

impractical, We will refund You the pertinent Fees; and

10.2.6. That the fees and rights granted to each party, 

along with the allocation of risk in this MSA reflect the 

economic basis of the parties’ relationship. Absent 

the economic basis, this MSA and the Fees for the 

15Five Materials would be substantially different.
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11. Force Majeure. Neither party will be liable to the other for 

any failure to perform as a result of causes beyond that party’s 

reasonable control (such as power blackout, fire, explosion, 

war, terrorism, (including cyber terrorism), earthquake, 

flood, severe storms, strike, embargo, labor disputes, 

riots, military authority, acts of God, acts or omissions of 

Internet traffic carriers, actions or omissions of regulatory 

or governmental bodies (including laws or regulations that 

impact the delivery of Services). This Section will not apply 

to your payment obligations under this Agreement.

12. Arbitration.

12.1 This Section is referred to herein as the “Arbitration 

Agreement” and applies to Customers and Users of the 15Five 

Materials, as context may require. The parties that any and 

all controversies, claims, or disputes between You and 15Five 

arising out of, relating to, or resulting from this MSA, shall 

be subject to binding arbitration pursuant to the terms and 

conditions of this Arbitration Agreement, and not any court 

action (other than a small claims court action to the extent 

the claim qualifies). The Federal Arbitration Act governs the 

interpretation and enforcement of this Arbitration Agreement.

12.2. THIS PARAGRAPH IS REFERRED TO AS THE “CLASS ACTION 

WAIVER.” THE PARTIES AGREE THAT EACH PARTY MAY BRING 

CLAIMS AGAINST THE OTHER ONLY ON AN INDIVIDUAL BASIS 

AND NOT AS A PLAINTIFF OR CLASS MEMBER IN ANY PURPORTED 

CLASS OR REPRESENTATIVE ACTION OR PROCEEDING. UNLESS 

BOTH PARTIES AGREE OTHERWISE, THE ARBITRATOR MAY 

NOT CONSOLIDATE OR JOIN MORE THAN ONE PERSON’S OR 

PARTY’S CLAIMS AND MAY NOT OTHERWISE PRESIDE OVER 

ANY FORM OF A CONSOLIDATED, REPRESENTATIVE, OR CLASS 

PROCEEDING. ALSO, THE ARBITRATOR MAY AWARD RELIEF 

(INCLUDING MONETARY, INJUNCTIVE, AND DECLARATORY 

RELIEF) ONLY IN FAVOR OF THE INDIVIDUAL PARTY SEEKING 

RELIEF AND ONLY TO THE EXTENT NECESSARY TO PROVIDE 

RELIEF NECESSITATED BY THAT PARTY’S INDIVIDUAL CLAIM(S).

12.3. Arbitration will be conducted by a neutral arbitrator in 

accordance with the American Arbitration Association’s (“AAA”) 

rules and procedures (the “AAA Rules”), as modified by this 

Arbitration Agreement. If there is any inconsistency between 

the AAA Rules and this Arbitration Agreement, the terms of 

this Arbitration Agreement will control unless the arbitrator 

determines that the application of the inconsistent Arbitration 

Agreement terms would not result in a fundamentally fair 

arbitration. The arbitrator must also follow the provisions of 

this MSA as a court would, including without limitation, the 

limitation of liability provisions above. You may visit http://www.

adr.org for information on the AAA and http://www.adr.org/

fileacase for information on how to file a claim against 15Five.

12.4. The arbitration shall be held in San Francisco County, 

California. If the value of the relief sought is $10,000 or less, 

You or 15Five may elect to have the arbitration conducted 

by telephone or based solely on written submissions, 

which election shall be binding on each party, but subject 

to the arbitrator’s discretion to require an in-person 

hearing if the circumstances warrant. Attendance at any 

in-person hearing may be made by telephone by either or 

both parties unless the arbitrator requires otherwise.

12.5. The arbitrator will decide the substance of all claims in 

accordance with the laws of the state of California, without 

regard to its conflicts of laws rules, and will honor all claims 

of privilege recognized by law. The arbitrator shall not be 

bound by rulings in prior arbitrations involving different 15Five 

Materials users, but is bound by rulings in prior arbitrations 

involving You to the extent required by applicable law.

12.6. Payment of all filing, administration, and arbitrator 

fees (collectively, the “Arbitration Fees“) will be governed 

by the AAA’s Rules. Each party will be responsible for all 

other fees it incurs in connection with the arbitration, 

including without limitation, all attorney fees.

12.7. All aspects of the arbitration proceeding, and 

any ruling, decision or award by the arbitrator, will be 

strictly confidential for the benefit of all parties.

12.8 If a court decides that any term or provision of this 

Arbitration Agreement other than the Class Action Waiver 

is invalid or unenforceable, the parties agree to replace 

such term or provision with a term or provision that is valid 

and enforceable and that comes closest to expressing the 

intention of the invalid or unenforceable term or provision, 

and this Arbitration Agreement shall be enforceable as so 

modified. If a court decides that any of the provisions of 

the Class Action Waiver is invalid or unenforceable, then 
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the entirety of this Arbitration Agreement shall be null and 

void. The remainder of this MSA will continue to apply.

13. Miscellaneous.

13.1.  Compliance with Applicable Laws. You agree 

to comply with all applicable laws in connection 

with Your use of the 15Five Materials.

13.2. Entire Agreement. This Agreement, together with the 

Order Form, and any/all addenda, amendments, and exhibits 

attached to this Agreement or referenced herein, comprises 

the entire agreement between the parties, superseding any 

prior or concurrent communications between the parties. Any 

waiver by either party of any default or breach hereunder shall 

not constitute a waiver of any provision of this Agreement or of 

any subsequent default or breach of the same or different kind.

13.3. Severability. If any provisions of this MSA are held 

unenforceable, the remaining provisions shall remain in full force 

and effect. You and We agree to substitute a valid provision, 

most closely approximating the intent of the severed provision.

13.4. Waiver. The failure of any party at any time to require 

performance of any provision of this MSA shall in no manner 

affect such party’s right at a later time to enforce the 

same. A waiver of any breach of any provision of this MSA 

shall not be construed as a continuing waiver of other 

breaches of the same or other provisions of this MSA.

13.5. Working Through Issues and Governing Law. If 15Five and 

You have a misunderstanding or disagreement, You agree to 

meet with Us to try and work it out in good faith. While We hope 

We can work it out between ourselves, in the event we cannot, 

then You agree that the laws of the State of California will apply 

without regard to any conflict of laws principles. Additionally, 

You agree that any action at law or in equity arising out of or 

relating to this MSA or the 15Five Materials that is not subject to 

arbitration under the Arbitration Section (§12) shall be filed only 

in the state or federal courts in San Francisco County, California 

(or a small claims court of the above-referenced jurisdiction) 

and You hereby consent and submit to the personal jurisdiction 

of such courts for the purpose of litigating any such action.

13.6. Representations. Each party represents that: (i) such 

party is duly organized, validly existing, and in good standing 

under the laws of the jurisdiction in which it was incorporated or 

organized, and has the full power and authority to enter into and 

perform its obligations under this Agreement; (ii) the execution 

of this Agreement by such party, and the performance by such 

party of its obligations and duties hereunder do not and will not 

violate any other agreement to which such party is a party or by 

which it is otherwise bound; (iii) when executed and delivered by 

such party, this Agreement will constitute the legal, valid, and 

binding obligation of such party, enforceable against such party 

in accordance with its terms; and (iii) such party acknowledges 

that the other party makes no representations, warranties, or 

agreements related to the subject matter of this Agreement 

that are not expressly provided for in this Agreement.

13.7. Notices. Notices of any kind must be in writing (electronic 

mail, postal mail, and courier mail are all acceptable) and will be 

deemed delivered as of the email transmission date (provided 

no notice of failure to deliver is received), the date received at 

the physical address, or the date on the courier confirmation 

of delivery. Notices to 15Five must be sent to the following: 

15Five, Inc.| Attn: Legal Department| 3053 Fillmore St., 

#279, San Francisco, CA 94123| With a copy to: legal@15five.

com. Notices sent by 15Five to You will be sent to the postal 

address and/or email address you identify on the Order Form.

13.8. Relationship of the Parties. The parties are independent 

contractors, having no other business affiliation. Neither 

party may assume or create any obligation nor make any 

representation or warrant on behalf of the other party. 

There are no third-party beneficiaries to this Agreement.

13.9. Publicity. We may advertise, publicly announce, or provide 

to any other person, information relating to the existence 

of this MSA or use Your name or logo, in any format for any 

promotion, publicity, or marketing of the 15Five Materials.

13.10.  Assignment. Neither Party will assign or transfer any 

subscriptions, obligations or benefits under this Agreement 

without the prior written consent of the other party, which 

may not be unreasonably withheld or delayed, except that 

We reserve the right to assign without restriction to a 

successor in interest by way of merger, reorganization, asset 

sale, or the like. Any other purported transfer or assignment 

is deemed void. Upon valid transfer, this Agreement inures 

to the benefit of, and binds, the successors, assigns, 

heirs, executors and administrators of the parties.
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13.11. Limitation of Action. Any action by you in 

connection with this MSA must be brought (i) within 

one year after the cause of action arose or (ii) a longer 

period of time as may be required by applicable law.

13.12. Beta Subscriptions. From time to time, 15Five may invite 

Customer to try certain new services, features, or functionality 

at no additional charge (the “Beta Services”). Customer may 

accept or decline any such trial in Customer’s sole discretion. 

Beta Services will be clearly designated as beta, pilot, limited 

release, developer preview, non-production, evaluation or by a 

description of similar import. Beta Services are for evaluation 

purposes and not for production use, are not considered 

“Services” under this Agreement, are not supported, and may 

be subject to additional or different terms. Unless otherwise 

set forth in writing, any Beta Services trial period will expire 

upon the earlier of one year from the trial start date or the date 

that a version of the Beta Services becomes generally available. 

15Five may discontinue Beta Services at any time in 15Five’s 

sole discretion and may never make them generally available. 

Customer agrees 15Five will have no liability for any harm or 

damage arising out of or in connection with a Beta Service.

13.13 Free Trial.

13.13.1. By registering for a free trial, you are also 

accepting the terms of, and are subject to,  this MSA.

13.13.2. You may only register as an individual 

for the 14-day Free Trial Offer once.

13.13.3. Customers may request one or more trial 

periods as needed to evaluate 15Five Materials, 

which will be granted in our sole discretion.

13.13.4. By registering for a free trial, you consent to our 

contacting you to follow up on your experience with the 

15Five Materials  and potential purchase of a paid license.

13.14. Counterparts. This Agreement may be executed in 

counterparts, each of which shall be deemed an original 

and all of which taken together shall constitute one and 

the same instrument. Authorized electronic signatures 

are valid. Digitized copies of an original copy of this 

MSA shall be treated as an original for all purposes.

13.15. Drafting. You agree that this MSA will not be 

construed against us because we drafted them.

13.16. Export Law Assurances. You may not use or export 

(or re-export) the 15Five Materials except as authorized 

by US law. In particular, You agree not to export the 15Five 

Materials (i) into (or to a national or resident of) any US 

embargoed country; (ii) to anyone on the US Treasury 

Department’s list of Specially Designated Nationals; or 

(iii) the US Department of Commerce’s Table of Denial 

Orders. By using the 15Five Materials, You represent and 

warrant that You are not located in, under the control of, or 

a national resident of any such country or any such list.

13.18. Demographic Data. You may choose to enable or 

disable capturing of demographic data by way of an on/

off toggle within the 15Five Materials. If You are subject to 

GDPR compliance, then You represent and warrant that You 

have a valid legal basis to obtain the voluntary demographic 

data of data subjects you seek to collect and obtained prior 

explicit consent of those data subjects whose demographic 

data You seeks to collect before enabling the demographic 

data toggle, and before 15Five and its sub-processors can 

safely process such demographic data on Your behalf.

13.18.1. You acknowledge and understand that demographic 

data is deemed “sensitive data” in accordance with GDPR.

13.19. Equitable Rights. Each party acknowledges that a breach 

(or threatened breach) of Section 2 (Content Ownership & 

License to 15Five Materials) or Section 7 (Confidentiality) 

may cause the non-breaching party irreparable damage, 

entitling it to seek equitable relief, in addition to any 

other remedies available, without posting bond.

13.20. Not a sale.  All references to the “sale” or “purchase” of 

the Services or 15Five Materials, means the sale or purchase of 

a license to use such materials by Customer (and their Users) 

as intended and licensed.  Under no circumstances shall these 

terms be deemed to involve the sale or transfer of intellectual 

property or other proprietary rights of 15Five or its licensors.

13.21. Number and Gender. As used in this Agreement, 

the singular number shall include the plural and the plural 

shall include the singular, and the use of any gender shall 

be applicable to all genders, unless the context would 
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clearly not admit such construction. All capitalized 

terms defined in this Agreement shall have the same 

meanings when used in the Exhibits attached hereto.

13.22. Priority of Agreements. While all documents that 

comprise the MSA are meant to be read together, to the 

extent of a conflict between the documents that comprise 

the MSA, preference shall be given in the following order:

1. The terms of this Master Subscription Agreement;

2. End-User License Agreement;

3. Data Processing Agreement (to the extent applicable); and

4. Privacy Policy.

Exhibit “A” – Definitions

“15Five Content” means all information, data, images, graphics, 

tags, video, music, sound, user interfaces, visual interfaces, 

photographs, logos, artwork, activities, assessments, printables, 

pictures, animation, characters, audio clips, trademarks, 

trade names, service marks, text, messages, and/or computer 

code displayed on or available through the 15Five Materials; 

the design, layout, look, appearance, structure, selection, 

coordination, expression, arrangement and graphics of 

such materials, all materials and other items relating to the 

15Five Materials, the Subscriptions and the 15Five products; 

and any and all other forms of intellectual property.

“15Five Materials” means the 15Five website, 15Five 

mobile application(s), or any other websites, applications, 

online services that link to this MSA (including Transform), 

and any and all 15Five Content, wherever they may 

be found, and any other services provided by 15Five, 

including but not limited to Implementation Services.

“Agreement” or “Master Service Agreement” or “MSA” 

means this Master Subscription Agreement, including all 

addenda, exhibits, amendments, and materials referred 

or linked to herein, including this Exhibit “A” (Definitions); 

Exhibit “B” (Transform Addendum – as applicable); Exhibit 

“C” (Consulting Services Addendum – as applicable); 

Exhibit “D” (Order Form); Data Processing Addendum (as 

applicable), and the Website EULA and Privacy Policy.

“Confidential Information” means all information disclosed by 

a party (“Disclosing Party”) to the other party (“Receiving Party”), 

whether orally or in writing. Confidential Information excludes 

information that (i) is or becomes generally known to the public 

without breach of any obligation owed to the Disclosing Party, 

(ii) was known to the Receiving Party prior to its disclosure by 

the Disclosing Party without breach of any obligation owed 

to the Disclosing Party, or (iii) is received from a third party 

without breach of any obligation owed to the Disclosing Party. 

Subject to the foregoing exclusions, Customer Data will be 

considered Confidential Information under this Agreement.

“Implementation Services” means any professional services 

separately purchased by you and provided to you by us, including 

but not limited to: implementation, training, integration 

or other consulting services. Implementation Services do 

not include Transform. Any Implementation Services you 

separately purchase will be detailed in the Order Form and 

are subject to the additional terms found in Exhibit “C”.

“Customer”, “You”, “Your” means the company, entity, or 

institution identified in the Order Form; or, in the event of an 

online purchase of a license to the 15Five Materials, Customer 

refers to the company, entity, or institution that is adopting 

the 15Five Materials into their employment program.

“Customer Data” means User Content, and any Confidential 

Information of Customer other than User Content.

“Data Processing Addendum” or “DPA” means the 15Five Data 

Processing Agreement incorporated herein by reference.

“Data Protection Laws” means all laws that may be applicable 

to this MSA as more particularly referenced in the DPA.

“Deliverables” means any work product, handouts, 

or materials to be developed or delivered by Us in 

connection with the Implementation Services.

“Documentation” means all information available 

to Customer in the 15Five Help Center, available 

at: https://success.15five.com/hc/en-us.

“Effective Date” is the date as of which the Order 

Form has been signed by the Customer.

“Fee” means the amount you pay for the license to the 

15Five Materials and/or Implementation Services.
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“IP Rights” or “Intellectual Property Rights” means worldwide 

intangible assets including (i) patents (design, utility, or other), 

patent disclosures, products and inventions (patentable or 

not); (ii) trade and service marks, trade dress, trade names, 

and domain names, including associated goodwill; (iii) original 

expressions in any fixed medium (registered or unregistered) 

copyrights and copyrightable works (including the 15Five 

Materials) and rights in data and databases; (iv) trade 

secrets, know-how, and other confidential information; (v) 

other intangible assets (registered or unregistered); and (vi) 

products for, and renewals or extensions of (i) – (v), above.

“Order Form” means the order form setting out Subscriptions, 

Implementation Services, Term, pricing, and any special terms 

and conditions. In the event the 15Five Materials are licensed 

directly online, the Order Form refers to the most recent 

invoice found in the admin portal of your 15Five account.

“Personal Data” means any information relating to an 

identified or identifiable individual where such information is 

protected similarly as personal data or personally identifiable 

information under applicable Data Protection Laws.

“Privacy Policy” refers to the 15Five Privacy Policy 

available at: https://www.15five.com/privacy/.

“Sensitive Data” means demographic data, biometric 

information, personal health information (or other information 

protected under any applicable health data protection 

laws), financial account numbers or wire instructions, 

government issued identification numbers (such as Social 

Security numbers, passport numbers), credit or debit card 

numbers, personal information of children protected under 

any child data protection laws, and any other information 

or combinations of information that falls within the 

definition of “special categories of data” under GDPR 

or any other applicable law relating to privacy and data 

protection, and that is contained within Personal Data.

“Services” means any Subscriptions licensed by Customer 

or any Consulting Services selected by Customer.

“Subscription” means the subscriptions purchased 

by Customer and set forth in the Order Form (or as 

found in the admin portal), including Transform.

“User Content” means any content uploaded or made 

available by Customer or Customer’s users. User Content 

is considered Confidential Information of Customer.

“Term” means the initial term of your subscription, as 

specified in the Order Form, and each subsequent renewal 

term (if any). For any free Trial or Beta Services, the 

Subscription Term will be the period during which you have 

an account to access the free Trial or Beta Services.

“EULA” or “End User License Agreement” refers to 

the 15Five End User License Agreement available 

at: https://www.15five.com/terms/terms-of-use/. 

The Terms apply to both Customers and Users. 

“Transform” is a subscription model coaching and 

training service. If purchased, it will be reflected in 

the Order Form and special terms and conditions 

will be set out in Exhibit “B” to this MSA.

“Website” means https://www.15Five.com/ and 

all of its subpages, and subdomains.

Exhibit “B” – Transform Addendum

“Transform” is 15Five’s subscription-based monthly live 

coaching and training Service opportunity (“Scheduled 

Training Session”) together with a specially curated and 

designatated on-demand repository of training videos that 

can be viewed at Your and Your Users’ convenience via the 

15Five Materials during the Term (“On Demand Videos”).

If purchased, the Transform Subscription will be reflected 

in the Order Form  (or via Your 15Five account, if you 

purchase it directly online) and the special terms and 

conditions set out in this Exhibit “B” to the MSA will apply.

While the On Demand Videos are available at any time, via the 

platform, during the licensed Term, the Scheduled Training 

Sessions are offered to Customer once a month during the 

Subscription Term, and will not carryover for any unused months.

You must use any of the Scheduled Training Sessions within 

the Transform Services within the month in which they’re 

allotted; otherwise, You risk losing those Services;
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Non-Solicitation. Customer may not solicit, seek to 

entice or persuade, contract with, or make an offer of 

employment to any Transform coaches during the Term of 

this Agreement (including any renewal thereof) and for a 

period of twelve (12) months following the Term. Any such 

solicitation of coaches by Customer, during the period 

shall be deemed a material breach of this Agreement.

Exhibit “C” – Implementation Services Addendum

From time to time You may choose to purchase additional 

Implementation Services from Us. “Implementation 

Services” means any professional services separately 

purchased by You and provided to You by Us, including but 

not limited to: implementation, training, integration or other 

consulting services. Implementation Services do not include 

Transform. Any Implementation Services you separately 

purchase will be detailed in the Order Form (or via Your 

15Five account, if you purchase it directly online) and are 

subject to the additional terms found in this Exhibit “C”.

You agree to the following for any Implementation Services 

made available to You either remotely or on-site:

To provide facilities that are conducive to adult learning, 

including a computer, broadband Internet connection 

and two-way sound for each of Your participants;

To participate in a pre-planning meeting with Us before 

the Implementation Services, allowing us to tailor the 

Implementation Services content to the specific needs of 

Your participants. We will focus our Implementation Services 

on learning outcomes agreed to during the pre-planning 

meeting. We will also strive to adapt our Implementation 

Services to meet needs raised at the training;

To absorb actual out-of-pocket travel expenses incurred 

due to Your last-minute rescheduling or cancellation of the 

Implementation Services and to pay a one-time cancellation 

fee equal up to the amount of the Implementation 

Services session agreed upon in the Order Form;

To use any Implementation Services within the Subscription 

Period. Otherwise, You risk losing those services;

To our using third parties to assist with Implementation 

Services (we will be responsible for ensuring their integrity and 

compliance with these Terms, as well as their compensation 

and expenses in excess of what You and We agree upon);

To refrain, without our written consent, from 

recording the Implementation Services and from 

copying any materials or Deliverables.

Exhibit “D” – Order Form
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