
Ozaru Inc. Master Subscription Agreement 

This Ozaru Inc. Master Subscription Agreement (“MSA”) is effective as of the date set forth on 
the applicable signed order form (the “Effective Date”) and is by and between Ozaru Inc., a 
Delaware corporation with a principal place of business at 460 Oak Street, Suite 208, Glendale, 
California, 91204, USA (“Ozaru”), and the customer identified in the Order Form (“Customer”). 
Each party is referred to individually as a “Party” and collectively as the “Parties.” In the event of 
any inconsistency or conflict between the terms of the MSA and the terms of any Order Form, 
the terms of the Order Form will control. 

Section 1: Services 

“Services” means the product(s) and service(s) that are ordered by Customer from Ozaru Inc. 
online or through an Order Form referencing this MSA, whether on a trial or paid basis, and to 
which Ozaru Inc. thereby provides access to Customer. Services exclude any products or services 
provided by third parties, even if Customer has connected those products or services to the 
Services. Subject to the terms and conditions of this MSA, Ozaru Inc. will make the Services 
available during the Term as set forth in an Order Form. 

Section 2: Fees and Payment 

 
2.1 Fees. Customer will pay the fees specified in the Order Form (the “Fees”). 
2.2 Payment; Taxes. Ozaru Inc. will issue invoices to the Customer on a [monthly/quarterly] basis 
via email or within the Services platform, detailing the Fees due for that period. Customer will pay 
all invoiced Fees net forty-five (45) days from the date of the invoice. Any late payments will incur 
a simple interest penalty of 1.5% per month (or the maximum amount allowed by law, whichever 
is lower), beginning [10 days after] the due date. Fees do not include local, state, or federal taxes 
or duties of any kind, and any such taxes will be assumed and paid by Customer, except for taxes 
on Ozaru Inc. based on Ozaru Inc.’s income or receipts. 

2.1 Fees. Customer will pay the fees specified in the Order Form (the “Fees”). 

2.2 Payment; Taxes. Ozaru Inc. will invoice Customer for Fees, either within the Services or 
directly, within thirty (30) days of the Effective Date. Customer will pay all invoiced Fees net 
forty-five (45) days from the date of the invoice. Any late payments will incur a penalty of 1.5% 
per month or the maximum amount allowed by law, whichever is lower. Fees do not include local, 
state, or federal taxes or duties of any kind, and any such taxes will be assumed and paid by 
Customer, except for taxes on Ozaru Inc. based on Ozaru Inc.’s income or receipts. 

Section 3: Term and Termination 
3.1 Term. This MSA commences on the Effective Date and will remain in effect through the Initial 
Term and all Renewal Terms as specified in the Order Form unless otherwise terminated in 
accordance with this Section (the Initial Term and all Renewal Terms collectively the “Term”). 
3.2 Termination for Cause. A Party may terminate this MSA for cause if the other Party materially 
breaches any of its obligations under this MSA and fails to cure such breach within thirty (30) 
days after receipt of written notice. Material breaches include but are not limited to non-
payment, unauthorized use of services, or violation of confidentiality obligations. Termination for 
cause may also occur if a Party becomes insolvent, files for bankruptcy, or undergoes any 



proceeding related to liquidation or insolvency. 
3.3 Cancellation. A Party may terminate the MSA and an applicable Order Form by providing 
written notice thirty (30) days prior to the end of the Initial Term or any Renewal Term. 
3.4 Effect of Termination and Survival. Upon termination or cancellation of an Order Form or this 
MSA, the Customer will immediately cease all use of the Services, and all rights and licenses 
granted to the Customer under this MSA will terminate. Customer will no longer have rights to 
access or use the Services, and any outstanding payments will become due immediately. 

3.1 Term. This MSA commences on the Effective Date and will remain in effect through the Initial 
Term and all Renewal Terms, as specified in the Order Form, unless otherwise terminated in 
accordance with this Section (the Initial Term and all Renewal Terms collectively the “Term”). 

3.2 Termination for Cause. A Party may terminate this MSA for cause if the other Party materially 
breaches any of its obligations under this MSA and fails to cure such breach within thirty (30) 
days after receipt of written notice or if a Party becomes insolvent, files for bankruptcy, or 
undergoes any proceeding related to liquidation or insolvency. 

3.3 Cancellation. A Party may terminate the MSA and an applicable Order Form by providing 
written notice thirty (30) days prior to the end of the Initial Term or any Renewal Term. 

3.4 Effect of Termination and Survival. Upon termination or cancellation of an Order Form or this 
MSA, the Customer will immediately cease all use of the Services, and all rights and licenses 
granted to the Customer under this MSA will terminate. Customer will no longer have rights to 
access or use the Services, and any outstanding payments will become due immediately. 

Section 4: License and Use of Services 

4.1 License. Ozaru Inc. hereby grants Customer a non-exclusive, non-transferable, non-
sublicensable right to access and use the Services during the Term solely for its internal business 
purposes. 

4.2 Authorized Users. Customer may designate and provide access to its (or its corporate 
affiliates’) employees, independent contractors, or other agents to an account on the Services as 
authorized users (each an “Authorized User”) up to the number of “seats” set forth in the Order 
Form (unlimited if not specified in the Order Form). Each account may be used only by a single, 
individual Authorized User, and Customer may be charged for additional seats (if applicable), or 
Ozaru Inc. may terminate the MSA for cause, if this requirement is circumvented. Customer is 
responsible for all use and misuse of the Services by Authorized User accounts and for adherence 
to this MSA by any Authorized Users, and references to Customer herein will be deemed to apply 
to Authorized Users as necessary and applicable. Customer agrees to promptly notify Ozaru Inc. 
of any unauthorized access or use of which Customer becomes aware. 

4.3 Prohibited Uses. Customer and Authorized Users will not: 

• (a) “Frame,” distribute, resell, or permit access to the Services by any third party other than 
for its intended purposes; 

• (b) Use the Services other than in compliance with applicable federal, state, and local laws; 



• (c) Interfere with the Services or disrupt any other user’s access to the Subscription 
Service; 

• (d) Reverse engineer, attempt to gain unauthorized access to the Service, attempt to 
discover the underlying source code or structure of, or otherwise copy or attempt to copy 
the Services; 

• (e) Knowingly transfer to the Services any content or data that is defamatory, harassing, 
discriminatory, infringing on third-party intellectual property rights, or unlawful; 

• (f) Transfer to the Services or otherwise use on the Services any routine, device, code, 
exploit, or other undisclosed feature that is designed to delete, disable, deactivate, 
interfere with or otherwise harm any software, program, data, device, system, or service, 
or which is intended to provide unauthorized access or to produce unauthorized 
modifications; 

• (g) Use any robot, spider, data scraping, or extraction tool or similar mechanism with 
respect to the Services. 

Section 5: Confidentiality 

As used herein, the “Confidential Information” of a Party (the “Disclosing Party”) means all 
financial, technical, or business information of the Disclosing Party that the Disclosing Party 
designates as confidential at the time of disclosure to the other Party (the “Receiving Party”) or 
that the Receiving Party reasonably should understand to be confidential based on the nature of 
the information or the circumstances surrounding its disclosure. For the sake of clarity, the 
Parties acknowledge that Confidential Information includes the terms and conditions of this 
MSA. Except as expressly permitted in this MSA, the Receiving Party will not disclose, duplicate, 
publish, transfer, or otherwise make available Confidential Information of the Disclosing Party in 
any form to any person or entity without the Disclosing Party’s prior written consent. The 
Receiving Party will not use the Disclosing Party’s Confidential Information except to perform its 
obligations under this MSA, such obligations including, in the case of Ozaru Inc., to provide the 
Services. Notwithstanding the foregoing, the Receiving Party may disclose Confidential 
Information to the extent required by law, provided that the Receiving Party: 

• (a) Gives the Disclosing Party prior written notice of such disclosure so as to afford the 
Disclosing Party a reasonable opportunity to appear, object, and obtain a protective order 
or other appropriate relief regarding such disclosure (if such notice is not prohibited by 
applicable law); 

• (b) Uses diligent efforts to limit disclosure and to obtain confidential treatment or a 
protective order; and 

• (c) Allows the Disclosing Party to participate in the proceeding. 

Confidential Information does not include any information that: 

• (i) Is or becomes generally known to the public without the Receiving Party's breach of 
any obligation owed to the Disclosing Party; 



• (ii) Was independently developed by the Receiving Party without the Receiving Party's 
breach of any obligation owed to the Disclosing Party; or 

• (iii) Is received from a third party who obtained such Confidential Information without any 
third party's breach of any obligation owed to the Disclosing Party. 

Section 6: Data Practices 
6.1 Definitions. “Service Data” means a subset of Confidential Information comprised of 
electronic data, text messages, communications, or other materials submitted to and stored 
within the Services by Customer in connection with use of the Services. Service Data may include 
without limitation any information relating to an identified or identifiable natural person (‘data 
subject’). 
6.2 Ownership. Customer will continue to retain its ownership rights to all Service Data 
processed under the terms of this MSA, and Ozaru Inc. will own all Usage Data. 
6.3 Ozaru Inc.’s Use of Data. Ozaru Inc. will use Service Data solely to provide, secure, and 
improve the Services in accordance with this MSA. Service Data may be anonymized and 
aggregated to enhance the functionality, performance, and quality of the Services without 
identifying the Customer or any individual data subject. 

6.1 Definitions. “Service Data” means a subset of Confidential Information comprised of 
electronic data, text, messages, communications, or other materials submitted to and stored 
within the Services by Customer in connection with use of the Services. Service Data may 
include, without limitation, any information relating to an identified or identifiable natural person 
(‘data subject’) where an identifiable natural person is one who can be identified, directly or 
indirectly, in particular by reference to an identifier such as a name, an identification number, 
location data, an online identifier, or to one or more factors specific to their physical, 
physiological, mental, economic, cultural, or social identity of that natural person (such 
information, “Personal Data”). Service Data does not include metrics and information regarding 
Customer’s use of the Services, including information about how Authorized Users use the 
Services (such information, “Usage Data”). 

6.2 Ownership. Customer will continue to retain its ownership rights to all Service Data 
processed under the terms of this MSA, and Ozaru Inc. will own all Usage Data. 

6.3 Ozaru Inc.’s Use of Data. Ozaru Inc. will use Service Data solely to provide, secure, and 
improve the Services in accordance with this MSA. 

6.3.1 Operating the Services. Ozaru Inc. may use and share Service Data and Usage Data with 
subprocessors to provide and support the Services to Customer and its Authorized Users, 
including improving the Services for all customers or to improve Service availability and to 
respond to Customer’s requests for customer support. 

6.3.2 Retention of Service Data. Ozaru Inc. will retain the Service Data as long as needed to 
perform the services outlined in this MSA, and such Service Data will be deleted or returned to 
Customer upon termination or expiration of this MSA or upon written request by Customer. 

6.3.3 Communications. Ozaru Inc. may communicate with Customer or Authorized Users to 
provide product information and promotional offers, or about the Services generally. If Customer 
or an Authorized User does not wish to receive such communications, they may email 



support@ozaru.io. Transactional messages required for providing the Services (such as billing 
notices and usage notifications) will always be sent. 

Section 7: Privacy Practices 

7.1 Privacy Policy. Ozaru Inc. operates the Services and, as applicable, handles Personal Data 
pursuant to the privacy policy available at [ozaru.io/privacy]. 

7.2 Customer as Controller. To the extent Service Data constitutes Personal Data, the Parties 
agree that Customer determines the purpose and means of processing such Personal Data, and 
Ozaru Inc. processes such information on behalf of Customer. 

7.3 Hosting and Processing. Service Data may be hosted by Ozaru Inc. or its authorized third-
party service providers in the United States or other locations around the world. In providing the 
Services, Ozaru Inc. will engage entities to process Service Data, including Personal Data, within 
the United States and other countries and territories. 

Section 8: Intellectual Property Rights 
Each Party will retain all rights, title, and interest in any patents, inventions, copyrights, 
trademarks, domain names, trade secrets, know-how, and any other intellectual property and/or 
proprietary rights (“Intellectual Property Rights”). Ozaru Inc. will exclusively retain such rights in 
the Services and all components used to provide the Services. Any derivative works or 
improvements created by Customer using the Services shall remain the property of the Customer, 
provided they do not incorporate or infringe upon Ozaru Inc.'s proprietary technology or 
intellectual property. 

Each Party will retain all rights, title, and interest in any patents, inventions, copyrights, 
trademarks, domain names, trade secrets, know-how, and any other intellectual property and/or 
proprietary rights (“Intellectual Property Rights”), and Ozaru Inc. will exclusively retain such rights 
in the Services and all components used to provide the Services. 

Section 9: Representations, Warranties, and Disclaimers 

9.1 Authority. Each Party represents that it has validly entered into this MSA and has the legal 
power to do so. 

9.2 Warranties. Ozaru Inc. warrants that during the applicable Term, the Services will perform 
materially in accordance with the documentation provided to Customer. For any breach of this 
warranty, Customer’s exclusive remedies are those described in Section 3 (Term and Termination). 

9.3 Disclaimers. EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION AND ANY 
APPLICABLE SERVICE LEVEL AGREEMENT, THE SERVICES ARE PROVIDED ON AN “AS IS” 
AND “AS AVAILABLE” BASIS, WITHOUT ANY WARRANTIES OF ANY KIND TO THE FULLEST 
EXTENT PERMITTED BY LAW. OZARU INC. DISCLAIMS ALL IMPLIED WARRANTIES, 
INCLUDING MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-
INFRINGEMENT. 

Section 10: Indemnification 
10.1 Indemnification by Ozaru Inc. Ozaru Inc. will indemnify and hold Customer harmless from 
any third-party claims that Customer’s use of a Service as permitted by this MSA infringes or 



misappropriates a third-party’s valid patent, copyright, trademark, or trade secret, excluding any 
claims arising from Customer's unauthorized use, modifications, or combinations of the Services 
with any product, software, or process not supplied by Ozaru Inc. 
10.2 Indemnification by Customer. Customer will indemnify and hold Ozaru Inc. harmless against 
any third-party claim arising from Customer's use of the Services in breach of this MSA or any 
claim that Customer’s Service Data infringes a third party's intellectual property rights. 

10.1 Indemnification by Ozaru Inc. Ozaru Inc. will indemnify and hold Customer harmless from 
any third-party claims that Customer’s use of a Service as permitted by this MSA infringes or 
misappropriates a third-party’s valid patent, copyright, trademark, or trade secret. 

10.2 Indemnification by Customer. Customer will indemnify and hold Ozaru Inc. harmless against 
any third-party claim arising from Customer's use of the Services in breach of this MSA or any 
claim that Customer’s Service Data infringes a third party's intellectual property rights. 

Section 11: Limitation of Liability 

UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE FOR INDIRECT, INCIDENTAL, 
SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES ARISING OUT OF THIS MSA. EACH 
PARTY’S TOTAL LIABILITY SHALL NOT EXCEED THE AMOUNT PAID BY CUSTOMER TO 
OZARU INC. IN THE 12 MONTHS PRECEDING THE EVENT GIVING RISE TO THE CLAIM. 

Section 12: Miscellaneous 
12.1 Entire Agreement. This MSA and the applicable Order Form(s) constitute the entire 
agreement between the Parties. 
12.2 Assignment. Neither Party may assign this MSA without the prior written consent of the 
other, except to an affiliate or in connection with a merger, acquisition, or sale of all or 
substantially all assets. 
12.3 Governing Law. This MSA will be governed by the laws of the State of California, without 
regard to its conflict of laws principles. Any disputes shall be resolved in the courts located in Los 
Angeles County, California. 
12.4 Notices. Notices under this MSA shall be in writing and deemed given upon delivery by 
electronic mail or two business days after being sent by registered mail. 
12.5 Export Compliance. Customer agrees to comply with U.S. export laws regarding access to 
and use of the Services. 
12.6 Amendments. Ozaru Inc. may amend this MSA upon 30 days' written notice to the 
Customer. If the Customer does not agree with the amendments, they may terminate the MSA by 
providing written notice within 15 days of receiving the amendment notice. 

12.1 Entire Agreement. This MSA and the applicable Order Form(s) constitute the entire 
agreement between the Parties. 

12.2 Assignment. Neither Party may assign this MSA without the prior written consent of the 
other, except to an affiliate or in connection with a merger, acquisition, or sale of all or 
substantially all assets. 

12.3 Governing Law. This MSA will be governed by the laws of the State of California, without 
regard to its conflict of laws principles. Any disputes shall be resolved in the courts located in Los 
Angeles County, California. 



12.4 Notices. Notices under this MSA shall be in writing and deemed given upon delivery by 
electronic mail or two business days after being sent by registered mail. 

12.5 Export Compliance. Customer agrees to comply with U.S. export laws regarding access to 
and use of the Services. 

12.6 Amendments. This MSA may be amended by Ozaru Inc. upon notice to Customer, with 
continued use of the Services constituting acceptance of the amendment. 

 


