
GitHub Corporate Terms ofService Note: The GitHub Corporate Terms of Service were deprecated effective 30November 2021, and are no longer used for new customers. The termsbelow apply only to those GitHub customers with executed agreements thatexplicitly reference the Corporate Terms of Service. All other business orinstitution customers are directed to the GitHub Customer Agreement termsavailable at github.com/customer-terms . GitHub Corporate Terms of Service Version Effective Date: November 16, 2020 This Agreement applies to the following GitHub offerings, as further definedbelow (collectively, the “Products” ): The Service; Any Beta Previews; Any related Support; and Any related Professional Services. A. Definitions “Affiliate” means any entity that directly or indirectly controls, is controlledby, or is under common control with a party where "control" means havingmore than fifty percent (50%) ownership or the right to direct themanagement of the entity. “Agreement” means, collectively, all the terms, conditions, noticescontained or referenced in this document and all other operating rules,policies and procedures that GitHub may publish from time to time on theService. GitHub's site policies are available at https://docs.github.com/categories/site-policy . “All Users” means, collectively, Customer’s Users and External Users whouse the Service. “Americas” means the United States, Canada, Mexico, or a country inCentral or South America or the Caribbean. "Beta Previews" mean software, services, or features identified as alpha,beta, preview, early access, or evaluation, or words or phrases with similarmeanings. "Confidential Information" means all non-public information disclosed byeither Party to the others, whether in writing, orally or by other means,designated as confidential or that the receiving Party knows or reasonably• • • • 
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should know, under the circumstances surrounding the disclosure and thenature of the information, is confidential to the disclosing Party. For theavoidance of doubt, no Content posted on the Service will be consideredConfidential Information except for Customer Content stored solely inCustomer’s Private Repositories. Confidential Information does not includeany information that (i) was or becomes publicly known through no fault ofthe receiving party; (ii) was rightfully known or becomes rightfully known tothe receiving Party without confidential or proprietary restriction from asource other than the disclosing party who has a right to disclose it; (iii) isapproved by the disclosing Party for disclosure without restriction in awritten document which is signed by a duly authorized officer of suchdisclosing Party; (iv) the receiving Party independently develops withoutaccess to or use of the other Party's Confidential Information; or (v) is or hasbeen stored or posted on the Service and outside of Customer’s PrivateRepositories. "Content" means, without limitation, code, text, data, articles, images,packages, photographs, graphics, software, applications, designs, features,and other materials that are featured, displayed, or otherwise madeavailable through the Service. "Corporate Account" means an account created by a User on behalf of anentity. "Customer" means the company or organization that has entered into thisAgreement with GitHub by clicking on the "I AGREE" or similar button or byaccessing the Products. "Customer Content" means Content that Customer creates, owns, or towhich Customer holds the rights. "Documentation" means any manuals, documentation and othersupporting materials relating to the Products that GitHub provides or makesavailable to Customer. "Effective Date" is the earlier of the date on which Customer (i) clicks “Iagree” to the terms and conditions of this Agreement, or (ii) first places anorder for the Products. "External User" means an individual, not including Customer’s Users, whovisit or use the Service. "Feedback" means any ideas, know-how, algorithms, code contributions,suggestions, enhancement requests, recommendations or any otherfeedback on GitHub products or services. "Fees" means the fees Customer is required to pay GitHub to (i) use theProducts during the applicable Term or (ii) receive Professional Services, assuch fees are reflected on an Order Form or SOW. “Fork” means to copy the Content of one repository into another repository. “GitHub” means GitHub, Inc., its Affiliates, and its Representatives. 



"GitHub Content" means Content that GitHub creates, owns, or to which itholds the rights. “Machine Account” means an account registered by an individual humanwho accepts the applicable terms of service on behalf of the MachineAccount, provides a valid email address, and is responsible for its actions. AMachine Account is used exclusively for performing automated tasks.Multiple Users may direct the actions of a Machine Account, but the ownerof the account is ultimately responsible for the machine's actions. "Order Form" means written or electronic documentation (including aquote) that the Parties may use to order the Products. “Organization” means a shared workspace that may be associated with asingle entity or with one or more Users where multiple Users cancollaborate across many projects at once. A User can be a member of morethan one Organization. “Private Repository” means a repository which allows a User to controlaccess to Content. "Professional Services" means training, consulting, or implementationservices that GitHub provides to Customer pursuant to a mutually executedSOW. Professional Services do not include Support. “Public Repository” means a repository whose Content is visible to AllUsers. "Representatives" means a Party’s employees, officers, agents,independent contractors, consultants, and legal and financial advisors. “Scraping” means extracting data from the Service via an automatedprocess, such as a bot or webcrawler, and does not include the collection ofinformation through GitHub's API. "Service" means GitHub's hosted service and any applicableDocumentation. "SOW" means a mutually executed statement of work detailing theProfessional Services GitHub will perform, any related Fees, and eachparty's related obligations. "Subscription License" means the license assigned to each User to install,operate, access, and use the Service on Customer’s behalf. Customer mayonly assign one Subscription License per User across its Organizations. Forclarity, once Customer assigns a Subscription License to a User, Customer isprohibited from bifurcating the Subscription License so that one User canuse a Subscription License on one Organization while another User uses thesame Subscription License on another Organization. “Support” means technical support for the Service that GitHub mayprovide. 



"User" means an individual or Machine Account who (a) accesses or usesthe Service, (b) accesses or uses any part of Customer’s account; or (c)directs the use of Customer’s account in the performance of functions, ineach case on Customer’s behalf. The number of Users should not exceed thenumber of Subscription Licenses that Customer has purchased. “User-Generated Content” means Content created or owned by a thirdparty or External User. B. Account Terms 1. Account Controls. Users. Customer acknowledges that Users retain ultimateadministrative control over their individual accounts and the Contentwithin them. GitHub's Standard Terms of Service govern Users' use ofthe Service, except with respect to Users' activities under this SectionB. Organizations. Customer retains ultimate administrative control overany Organization created on Customer’s behalf and User-GeneratedContent posted to the repositories within its Organization(s), subject tothis Section B. This Section B will govern the use of Customer’sOrganization(s). 2. Account Requirements In order to create an account, Customer must adhere to the following: Customer must not create an account for use of any person under theage of 13. If GitHub learns of any User under the age of 13, it willterminate that User's account immediately. If Customer or its User(s)are located in a country outside the United States, that country'sminimum age may be older; in such a case, Customer is responsible forcomplying with that country's laws. A User’s login may not be shared by multiple people. Customer must not use the Products (a) in violation of export control orsanctions laws of the United States or any other applicable jurisdiction;(b) if it is located in or ordinarily resident in a country or territorysubject to comprehensive sanctions administered by the U.S. Office ofForeign Assets Control (OFAC); or (c) if it is or is working on behalf of aSpecially Designated National (SDN) or a person subject to similarblocking or denied party prohibitions. For more information, please seeour Export Controls policy . 3. Account Security Customer is responsible for: (i) all Content posted and activity that occursunder its Corporate Account; (ii) maintaining the security of its account• • • • • 
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login credentials; and (iii) promptly notifying GitHub upon becoming awareof any unauthorized use of, or access to, the Service through its account.GitHub will not be liable for any loss or damage from Customer’s failure tocomply with this Section B. 4. Third Party Terms In some situations, third parties' terms may apply to Customer's use ofGitHub. For example, Customer may be a member of an Organization withits own terms or license agreements; Customer may download anapplication that integrates with the Service; or Customer may use theService to authenticate to another service. While this Agreement is GitHub’sfull agreement with Customer, other parties' terms govern theirrelationships with Customer. 5. U.S. Federal Government Terms If Customer is a U.S. government entity or otherwise accessing or using theService in a government capacity, the U.S. Federal Government Amendment applies, and Customer agrees to its provisions. 6. Enterprise Cloud Service Level Agreement GitHub’s quarterly uptime commitment for GitHub Enterprise Cloud isprovided in the Enterprise Service Level Agreement . If Customer signed upfor GitHub Enterprise Cloud, then Customer will be entitled to a servicecredit if GitHub does not meet its service level. C. Compliance with Laws; Acceptable Use;Privacy 1. Compliance with Laws and Regulations Customer’s use of the Products must not violate any applicable laws,including copyright or trademark laws, export control laws, or regulations inits jurisdiction. 2. Acceptable Use Customer’s use of the Service must comply with GitHub's Acceptable UsePolicies and GitHub’s Community Guidelines . Customer must not use theService in any jurisdiction for unlawful, obscene, offensive or fraudulentContent or activity, such as advocating or causing harm, interfering with orviolating the integrity or security of a network or system, evading filters,sending unsolicited, abusive, or deceptive messages, viruses or harmfulcode, or violating third party rights. 
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3. Privacy The GitHub Privacy Statement and the GitHub Data Protection Agreement provide detailed notice of GitHub's privacy and data use practices as well asGitHub's processing and security obligations with respect to CustomerPersonal Data. Any person, entity, or service collecting data from the Servicemust comply with the GitHub Privacy Statement, particularly in regards tothe collection of personal data (as defined in the GitHub Privacy Statement).If Customer collects any personal information from GitHub, Customer willonly use it for the purpose for which the External User has authorized it.Customer will reasonably secure any such Personal Information, andCustomer will respond promptly to complaints, removal requests, and "donot contact" requests from GitHub or External Users. D. Content Responsibility; Ownership; LicenseRights 1. Responsibility for User-Generated Content Customer may create or upload User-Generated Content while using theService. Customer is solely responsible for any User-Generated Content thatit posts, uploads, links to or otherwise make available via the Service,regardless of the form of that User-Generated Content. GitHub is notresponsible for any public display or misuse of User-Generated Content. 2. Ownership of Content, Right to Post, and License GrantsCustomer retains ownership of Customer Content that Customer creates orowns. Customer acknowledges that it: (a) is responsible for CustomerContent, (b) will only submit Customer Content that Customer has the rightto post (including third party or User-Generated Content), and (c) Customerwill fully comply with any third-party licenses relating to Customer Contentthat Customer posts. Customer grants the rights set forth in Sections D.3through D.6, free of charge and for the purposes identified in those sectionsuntil such time as Customer removes Customer Content from GitHubservers, except for Content Customer has posted publicly and that ExternalUsers have Forked, in which case the license is perpetual until such time asall Forks of Customer Content have been removed from GitHub servers. IfCustomer uploads Customer Content that already comes with a licensegranting GitHub the permissions it needs to run the Service, no additionallicense is required. 3. License Grant to Us Customer grants to GitHub the right to store, archive, parse, and displayCustomer Content, and make incidental copies, only as necessary to providethe Service, including improving the Service over time. This license includesthe right to copy Customer Content to GitHub's database and make backups;display Customer Content to Customer and those to whom Customerchooses to show it; parse Customer Content into a search index or otherwise
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analyze it on GitHub's servers; share Customer Content with External Userswith whom Customer chooses to share it; and perform Customer Content, incase it is something like music or video. These rights apply to both publicand Private Repositories. This license does not grant GitHub the right to sellCustomer Content. It also does not grant GitHub the right to otherwisedistribute or use Customer Content outside of our provision of the Service,except that as part of the right to archive Customer Content, GitHub maypermit our partners to store and archive Customer Content in publicrepositories in connection with the GitHub Arctic Code Vault and GitHubArchive Program. Customer grants to GitHub the rights it needs to useCustomer Content without attribution and to make reasonable adaptationsof Customer Content as necessary to provide the Service. 4. License Grant to External Users Any Content that Customer posts publicly, including issues, comments, andcontributions to External Users' repositories, may be viewed by others. Bysetting its repositories to be viewed publicly, Customer agree to allowExternal Users to view and Fork Customer’s repositories. If Customer setsits pages and repositories to be viewed publicly, Customer grants to ExternalUsers a nonexclusive, worldwide license to use, display, and performCustomer Content through the Service and to reproduce Customer Contentsolely on the Service as permitted through functionality provided by GitHub(for example, through Forking). Customer may grant further rights toCustomer Content if Customer adopts a license. If Customer is uploadingCustomer Content that it did not create or own, Customer is responsible forensuring that the Customer Content it uploads is licensed under terms thatgrant these permissions to External Users 5. Contributions Under Repository License Whenever Customer adds Content to a repository containing notice of alicense, it licenses that Content under the same terms and agrees that it hasthe right to license that Content under those terms. If Customer has aseparate agreement to license that Content under different terms, such as acontributor license agreement, that agreement will supersede. 6. Moral Rights Customer retains all moral rights to Customer Content that it uploads,publishes, or submits to any part of the Service, including the rights ofintegrity and attribution. However, Customer waives these rights and agreesnot to assert them against GitHub, solely to enable GitHub to reasonablyexercise the rights granted in Section D, but not otherwise. 



E. Private Repositories 1. Control Customer is responsible for managing access to its Private Repositories,including invitations, administrative control of Organizations and teams, andof access. 2. Confidentiality GitHub considers Customer Content in Customer’s Private Repositories tobe Customer’s Confidential Information. GitHub will protect and keepstrictly confidential the Customer Content of Private Repositories inaccordance with Section P. 3. Access GitHub personnel may only access Customer's Private Repositories in thesituations described in our Privacy Statement . Customer may choose to enable additional access to its Private Repositories.For example, Customer may enable various GitHub services or features thatrequire additional rights to Customer Content in Private Repositories. Theserights may vary depending on the service or feature, but GitHub willcontinue to treat Customer Content in Customer’s Private Repositories asCustomer’s Confidential Information. If those services or features requirerights in addition to those it needs to provide the Service, GitHub willprovide an explanation of those rights. Additionally, we may be compelled by law to disclose the contents of yourprivate repositories. GitHub will provide notice regarding our access to private repositorycontent, unless for legal disclosure , to comply with our legal obligations, orwhere otherwise bound by requirements under law, for automated scanning,or if in response to a security threat or other risk to security. F. Intellectual Property Notice 1. GitHub's Rights to Content The look and feel of the Service is copyright © GitHub, Inc. All rightsreserved. Customer may not duplicate, copy, or reuse any portion of theHTML/CSS, JavaScript, or visual design elements or concepts withoutexpress written permission from GitHub. 

/web/20240502033108/https://docs.github.com/en/site-policy/privacy-policies/github-privacy-statement#repository-contents
/web/20240502033108/https://docs.github.com/en/site-policy/privacy-policies/github-privacy-statement#for-legal-disclosure
/web/20240502033108/https://docs.github.com/en/site-policy/privacy-policies/github-privacy-statement#for-legal-disclosure


2. GitHub Trademarks and Logos If Customer would like to use GitHub's trademarks, Customer must followall of GitHub's trademark guidelines, including those on GitHub's logos page. 3. License to GitHub Policies This Agreement is licensed under the Creative Commons Zero license . Fordetails, see our site-policy repository . 4. Copyright Infringement and DMCA Policy If Customer is a copyright owner and believes that Content on the Serviceviolates Customer’s copyright, Customer may notify GitHub in accordancewith GitHub's Digital Millennium Copyright Act Policy via the DMCA form orby emailing copyright@github.com . 5. Intellectual Property Rights Reserved As between the Parties, GitHub owns all right, title and interest, includingall intellectual property rights, in and to the Products. GitHub reserves allrights in and to the Products not expressly granted to Customer under thisAgreement. G. GitHub Additional Product Terms Some Service features may be subject to additional terms as set forth in the GitHub Additional Product Terms . By accessing or using these features,Customer agrees to the GitHub Additional Product Terms. H. Subscription Licenses Subscription Licenses are granted on a per User basis and multiple Usersmay not use the same Subscription License. Customer may reassign aSubscription License to a new User only after ninety (90) days from the lastreassignment of that same Subscription License, unless the reassignment isdue to (i) permanent hardware failure or loss, (ii) termination of the User’semployment or contract, or (iii) temporary reallocation of SubscriptionLicenses to cover a User’s absence. When Customer reassigns aSubscription License from one User to another, Customer must block theformer User’s access to the Subscription License and Customer’sOrganizations. I. Affiliates Customer’s Affiliates are authorized to use the Products in accordance withthis Agreement, so long as Customer remains fully responsible for theiraccess and use of the Products. 

https://web.archive.org/web/20240502033108/https://github.com/logos
https://web.archive.org/web/20240502033108/https://creativecommons.org/publicdomain/zero/1.0/
https://web.archive.org/web/20240502033108/https://github.com/github/site-policy#license
/web/20240502033108/https://docs.github.com/en/site-policy/content-removal-policies/dmca-takedown-policy
https://web.archive.org/web/20240502033108/https://github.com/contact/dmca
https://web.archive.org/web/20240502033108/mailto:copyright@github.com
/web/20240502033108/https://docs.github.com/en/site-policy/github-terms/github-terms-for-additional-products-and-features


J. Payment 1. Pricing; Fees Payment Terms Our pricing is available at github.com/pricing (unlessotherwise negotiated by the parties and stated in an Order Form). Customeragrees to pay the Fees in full, up front without deduction or setoff of anykind, in U.S. Dollars. Customer must pay the Fees within thirty (30) days ofthe GitHub invoice date. Amounts payable under this Agreement are non-refundable, except as otherwise provided in this Agreement. If Customerfails to pay any Fees on time, GitHub reserves the right, in addition to takingany other action at law or equity, to (i) charge interest on past due amountsat 1.0% per month or the highest interest rate allowed by law, whichever isless, and to charge all expenses of recovery, and (ii) terminate the applicableOrder Form or SOW. Customer is solely responsible for all taxes, fees, dutiesand governmental assessments (except for taxes based on GitHub's netincome) that are imposed or become due in connection with this Agreement.Usage-Based Billing Some Service features are billed based on yourusage. A limited quantity of these Service features may be included in yourplan for a limited term without additional charge. If you choose to purchasepaid Service features beyond the quantity included in your plan, you pay forthose Service features based on your actual usage in the preceding month.Monthly payment for these purchases will be charged on a periodic basis inarrears, provided that for invoiced customers, paid Service features arebilled in advance. See GitHub Additional Product Terms for details . 2. Purchasing Additional Subscription Licenses Customer may obtain additional Subscription Licenses under this Agreementby submitting a request through the Service or via its sales team. IfCustomer purchases the additional Subscription Licenses, Customer mustpay the then-currently applicable Fees for them, prorated for the balance ofthe applicable Subscription Term. Upon renewal of Customer’s SubscriptionLicenses for another Subscription Term, GitHub will invoice all SubscriptionLicenses at once on an annual basis unless otherwise specified in an OrderForm. 3. Authorization Customer authorizes GitHub to charge the on-file credit card, PayPalaccount, or other approved methods of payment for Fees. K. Term; Termination; Suspension 1. Term This Agreement starts on the Effective Date and will continue in effect untilterminated by a Party in accordance with this Section K. 
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2. Termination for Convenience; Account Cancellation Either Party may terminate an Order Form (if applicable) or this Agreement,without cause, upon at least thirty (30) days' prior written notice. IfCustomer elects to terminate an Order Form or Agreement, it is Customer'sresponsibility to properly cancel its account with GitHub by going intoSettings in the global navigation bar at the top of the screen. GitHub cannotcancel accounts in response to an email or phone request. 3. Termination for Material Breach Either Party may terminate this Agreement immediately upon notice if theother Party breaches a material obligation under this Agreement and fails tocure the breach within thirty (30) days from the date it receives notification.GitHub may terminate this Agreement if Customer's Account has beensuspended for more than 90 days. 4. Effect of Termination Order Forms. Upon termination of this Agreement, Customer may notexecute additional Order Forms (if applicable); however, thisAgreement will remain in effect for the remainder of any active OrderForms. When an Order Form terminates or expires, as to that OrderForm: (i) the Term will immediately end; (ii) any Subscription Licensesin the Order Form will automatically terminate, and Customer will nolonger have the right to use the Service; (iii) if any Fees were owedprior to termination, Customer must pay those Fees immediately; (iv)each Party will promptly return (or, if the other party requests it,destroy) all Confidential Information belonging to the other to theextent permitted by the Service. Notwithstanding the foregoing, GitHubwill make a reasonable effort to provide Customer with a copy of itslawful, non-infringing account Contents upon request; provided thatCustomer makes this request within 90 days of termination,suspension, or downgrade. GitHub will retain and use Customer's information as necessary tocomply with our legal obligations, resolve disputes, and enforceGitHub's agreements, but barring legal requirements, GitHub willdelete Customer's full profile and the Content of its repositories within90 days of termination or expiration (though some information mayremain in encrypted backups). This information cannot be recoveredonce Customer's account is canceled. GitHub will not delete Content that Customer has contributed toExternal Users' repositories or that External Users have forked. 5. Suspension GitHub has the right to suspend access to all or any part of the Service,including removing Content, at any time for violation of this Agreement or toprotect the integrity, operability, and security of the Service, effective• • • 



immediately, with or without notice. Unless prohibited by law or legalprocess or to prevent imminent harm to the Service or any third party,GitHub typically provides notice in the form of a banner or email on orbefore such suspension. GitHub will, in its discretion and using good faith,tailor any suspension as needed to preserve the integrity, operability, andsecurity of the Service. 6. Survival All provisions of this Agreement which by their nature should survivetermination will survive termination, including, without limitation,ownership provisions, warranty disclaimers, indemnity, and limitations ofliability. L. Communications with GitHub 1. Electronic Communication Required For contractual purposes, Customer (1) consents to receive communicationsin an electronic form via the email address it submitted or via the Service;and (2) agrees that all Terms of Service, agreements, notices, disclosures,and other communications that GitHub provides electronically satisfies anylegal requirement that those communications would satisfy if they were onpaper. This section does not affect Customer's non-waivable rights. 2. Legal Notice to GitHub Must Be in Writing Communications made through email or GitHub Support's messagingsystem will not constitute legal notice to GitHub in any situation wherenotice to GitHub is required by contract or any law or regulation. Legalnotice to GitHub must be in writing and served on GitHub's legal agent . M. Limited Warranty; Disclaimer General Warranty . Each Party represents and warrants to the other that ithas the legal power and authority to enter into this Agreement, and that thisAgreement and each Order Form and SOW is entered into by an employee oragent of such Party with all necessary authority to bind such Party to theterms and conditions of this Agreement. Professional Services Warranty. Unless otherwise set forth in an SOW,GitHub warrants that any Professional Services performed under thisAgreement will be performed in a professional and workmanlike manner byappropriately qualified personnel. GitHub's only obligation, and Customer'sonly remedy, for a breach of this warranty will be, at GitHub's option andexpense, to either: (i) promptly re-perform any Professional Services that failto meet this warranty or (ii) if the breach cannot be cured, terminate theSOW and refund the unused prepaid Fees. 
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Service Disclaimer. GitHub provides the Service “AS IS” and “ASAVAILABLE” without warranty of any kind. Without limiting this, GitHubexpressly disclaims all warranties, whether express, implied or statutory,regarding the Service including without limitation any warranty ofmerchantability, fitness for a particular purpose, title, security, accuracy andnon-infringement. GitHub does not warrant that the Service will meetCustomer's requirements; that the Service will be uninterrupted, timely,secure, or error-free; that the information provided through the Service isaccurate, reliable or correct; that any defects or errors will be corrected;that the Service will be available at any particular time or location; or thatthe Service is free of viruses or other harmful components. GitHub will notbe responsible for any risk of loss resulting from Customer's downloadingand/or use of files, information, Content or other material obtained from theService. Beta Previews Disclaimer. Customer may choose to use Beta Previews in itssole discretion. Beta Previews may not be supported and may be changed atany time without notice. Beta Previews may not be as reliable or available asthe Service. Beta Previews are not subject to the same security measuresand auditing to which the Service has been and is subject. GitHub will haveno liability arising out of or in connection with Beta Previews. Customeruses Beta Previews at its own risk. N. Limitations of Liability Indirect Damages. To the maximum extent permitted by applicablelaw, in no event will either party be liable to the other party or to anythird party for any indirect, special, incidental, punitive, orconsequential damages (including for loss of profits, revenue, ordata) or for the cost of obtaining substitute products arising out ofor in connection with this Agreement, however caused, whether suchliability arises from any claim based upon contract, warranty, tort(including negligence), strict liability or otherwise, and whether ornot a party has been advised of the possibility of such damages. Limitation of Total Liability. To the maximum extent permitted byapplicable law, in no event will either party's total cumulative liabilityunder this Agreement from all causes of action and all theories ofliability exceed the Fees Customer has actually paid to GitHub duringthe 12 months preceding the claim giving rise to such liability. Forproducts and services (including use of the Products) that areprovided free of charge, GitHub’s liability is limited to directdamages up to $5,000.00 USD. For Beta Previews, GitHub's liability islimited to direct damages up to $500.00 USD. Exclusions. The exclusions and limitations set forth in this Section Nwill not apply to liability arising out of (1) a Party’s breach of itsconfidentiality obligations in Section P (except for all liability relatedto Content (excluding GitHub Content), which will remain subject tothe limitations and exclusions above) or (2) a Party’s defenseobligations in Section O. 



O. Defense of Claims; Release The Parties will defend each other against third-party claims, as and to theextent set forth in this Section O and will pay the amount of any resultingadverse final judgment or approved settlement, but only if the defendingParty is promptly notified in writing of the claim and has the right to controlthe defense and any settlement of it. The Party being defended must providethe defending Party with all requested assistance, information, andauthority. The defending Party will reimburse the other Party for reasonableout-of-pocket expenses it incurs in providing assistance, and will not settleor make any admissions with respect to a third-party claim without the otherParty’s prior written consent, not to be unreasonably withheld or delayed.This Section O describes the Parties’ sole remedies and entire liability forsuch claims. 1. By GitHub GitHub will defend Customer against any claim brought by an unaffiliatedthird party to the extent it alleges Customer’s authorized use of the Serviceinfringes a copyright, patent, or trademark or misappropriates a tradesecret of an unaffiliated third party. If GitHub is unable to resolve any suchclaim under commercially reasonable terms, it may, at its option, either: (a)modify, repair, or replace the Service (as applicable); or (b) terminateCustomer’s subscription and refund any prepaid, unused subscription fees.GitHub will have no obligation under this Section O.1 for any such claimarising from: i) the modification of the Service, or the combination,operation, or use of the Service with equipment, devices, software, systems,or data, other than as expressly authorized by this Agreement (including theDocumentation); (ii) Customer’s failure to stop using the Service afterreceiving notice to do so; (iii) Customer’s obligations under Section O.2; (iv)products or services (including use of the Service) that are provided byGitHub free of charge; or (v) access or use of Beta Previews. For purposes ofGitHub’s obligation under this Section O.1, the Service includes open sourcecomponents incorporated by GitHub therein. 2. By Customer Customer will defend GitHub against any claim brought by an unaffiliatedthird party arising from: (i) Customer Content that Customer uploads to theService; (ii) Customer's violation of this Agreement, including Customer’sbreach of confidentiality or violation of Section C; or (iii) any third party-branded equipment, devices, software, systems, or data that Customercombines, operates, or uses with the Service. 3. Disputes with Other Users If Customer has a dispute with one or more Users, Customer releasesGitHub from all claims, demands and damages (actual and consequential) ofevery kind and nature, known and unknown, arising out of or in any wayconnected with such disputes. 



P. Confidentiality Neither Party will use the other Party's Confidential Information, except aspermitted under this Agreement. Each Party agrees to maintain inconfidence and protect the other Party's Confidential Information using atleast the same degree of care as it uses for its own information of a similarnature, but in any event at least a reasonable degree of care. Each Partyagrees to take all reasonable precautions to prevent any unauthorizeddisclosure of the other Party's Confidential Information, including, withoutlimitation, disclosing such Confidential Information only to itsRepresentatives who (i) have a need to know such information, (ii) areparties to appropriate agreements sufficient to comply with this Section P,and (iii) are informed of the restrictions on use and disclosure set forth inthis Section P. Each Party is responsible for all acts and omissions of itsRepresentatives. The foregoing obligations will not restrict either Party fromdisclosing Confidential Information of the other Party pursuant to the orderor requirement of a court, administrative agency, or other governmentalbody, provided that the Party required to make such a disclosure givesreasonable notice to the other Party to enable such Party to contest suchorder or requirement, unless such notice is prohibited by law. Therestrictions set forth in this Section P will survive the termination orexpiration of this Agreement. Q. Professional Services Upon Customer’s request for Professional Services, GitHub will provide anSOW detailing such Professional Services. GitHub will perform theProfessional Services described in each SOW. GitHub will control themanner and means by which the Professional Services are performed andreserves the right to determine personnel assigned. GitHub may use thirdparties to perform the Professional Services, provided that GitHub remainsresponsible for their acts and omissions. Customer acknowledges andagrees that GitHub retains all right, title and interest in and to anythingused or developed in connection with performing the Professional Services,including software, tools, specifications, ideas, concepts, inventions,processes, techniques, and know-how. To the extent GitHub deliversanything to Customer while performing the Professional Services, GitHubgrants to Customer a non-exclusive, non-transferable, worldwide, royalty-free, limited-term license to use those deliverables during the term of thisAgreement, solely in conjunction with Customer’s use of the Service. R. Changes to the Service or Terms GitHub reserves the right, at its sole discretion, to amend this Agreement atany time and will update this Agreement in the event of any suchamendments. GitHub will notify Customer of material changes to thisAgreement, such as price increases, at least 30 days prior to the changetaking effect by posting a notice on the Service or sending email to theprimary email address specified in your GitHub account. Customer'scontinued use of the Service after those 30 days constitutes agreement to



those revisions of this Agreement. For any other modifications, Customer'scontinued use of the Service constitutes agreement to our revisions of thisAgreement. Customer can view all changes to this Agreement in our SitePolicy repository. GitHub changes the Service via Updates and addition of new features.Notwithstanding the foregoing, GitHub reserves the right at any time tomodify or discontinue, temporarily or permanently, the Service (or any partof it) with or without notice. S. Support GitHub will provide standard technical Support for the Service at noadditional charge twenty-four (24) hours per day, five (5) days per week,excluding weekends and national U.S. holidays. Standard Support is onlyoffered via web-based ticketing through GitHub Support, and Supportrequests must be initiated from a User with which GitHub's Support teamcan interact. GitHub may provide premium Support (subject to the GitHubPremium Support for Enterprise Cloud terms) or dedicated technicalSupport for the Service at the Support level, Fees, and Subscription Termspecified in an Order Form or SOW. T. Miscellaneous 1. Governing Law If Customer’s principal office is in the Americas, this Agreement will begoverned by and construed in accordance with the laws of the State ofCalifornia, without giving effect to the principles of conflict of law, any legalaction or proceeding arising under this Agreement will be broughtexclusively in the federal or state courts located in the Northern District ofCalifornia, and the Parties hereby consent to personal jurisdiction and venuetherein. If Customer’s principal office is outside the Americas, thisAgreement will be governed by the laws of Ireland, any legal action orproceeding arising under this Agreement will be brought exclusively in thecourts located in Dublin, and the Parties hereby consent to personaljurisdiction and venue therein. The Parties expressly agree that the UnitedNations Convention on Contracts for the International Sale of Goods and theUniform Computer Information Transactions Act will not apply to thisAgreement. Notwithstanding anything to the contrary in the foregoing,GitHub may bring a claim for equitable relief in any court with properjurisdiction. 2. Feedback Customer may provide Feedback to GitHub regarding the Products.Feedback is voluntary and is not Customer Confidential Information, even ifdesignated as such. GitHub may fully exercise and exploit such Feedback forthe purpose of (i) improving the operation, functionality and use of GitHub’sexisting and future product offerings and commercializing such offerings;
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and (ii) publishing aggregated statistics about the quality of the Products,provided that no data in any such publication will be used to specificallyidentify Customer, its employees or Customer’s proprietary software code. 3. Non-Assignability Neither Party may assign or otherwise transfer this Agreement, in whole orin part, without the other Party's prior written consent, such consent not tobe unreasonably withheld, and any attempt to do so will be null and void,except that GitHub may assign this Agreement in its entirety, upon notice tothe other party but without the other Party's consent, in connection with amerger, acquisition, corporate reorganization, or sale of all or substantiallyall of the assigning party's business or assets. 4. Waiver A Party's obligations under this Agreement may only be waived in writingsigned by an authorized representative of the other Party. No failure or delayby a Party to this Agreement in exercising any right hereunder will operateas a waiver thereof, nor will any single or partial exercise thereof precludeany other or further exercise thereof or the exercise of any right hereunderat law or equity. 5. Severability If any provision of this Agreement is deemed by a court of competentjurisdiction to be illegal, invalid, or unenforceable, the Parties will modify orreform this Agreement to give as much effect as possible to that provision.Any provision that cannot be modified or reformed in this way will bedeemed deleted and the remaining provisions of this Agreement willcontinue in full force and effect. 6. Amendments; Complete Agreement; Order of PrecedenceThis Agreement may only be modified by a written amendment signed by anauthorized representative of GitHub, or by GitHub posting a revised versionin accordance with Section R. This Agreement represents the complete andexclusive agreement between the Parties. This Agreement supersedes anyproposal or prior agreement oral or written, and any other communicationsbetween the Parties relating to the subject matter of these terms, includingany confidentiality or nondisclosure agreements. In the event of any conflictbetween the terms of this Agreement and any Order Form or SOW, the termsof the Order Form or SOW will control with respect to that Order Form orSOW only. 7. Publicity If Customer publicly displays the name of its company or organization on itsaccount or otherwise publicly display its trademarks or logos on its profilepage, Customer allows GitHub to use its company's or organization's nameto identify Customer as a GitHub customer in promotional materials.



Customer may revoke this permission by hiding its company or organizationname from public display and notifying GitHub in writing to stop using itsorganization's name in promotional materials. However, GitHub will have noobligation to remove or recall any prior use or distribution of thepromotional materials. 8. Force Majeure GitHub will be excused from liability to the extent that it is unable toperform any obligation under this Agreement due to extraordinary causesbeyond its reasonable control, including acts of God, natural disasters,strikes, lockouts, riots, acts of war, epidemics, or power, telecommunicationor network failures. 9. Independent Contractors Each Party is an independent contractor with respect to the subject matterof this Agreement. Nothing contained in this Agreement will be deemed orconstrued in any manner to create a legal association, partnership, jointventure, employment, agency, fiduciary, or other similar relationshipbetween the Parties, and neither Party can bind the other contractually. 10. Questions Questions about the Terms of Service? Contact us . 
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