Segments.ai

TERMS AND CONDITIONS

The following Terms and Conditions govern all use of our Software and SaaS Services and Professional Services
(together or individually “Services”) operated by Segments.ai BV, (“Company”).

This document together with the attached Data Processing Agreement and each applicable Order Form (defined
below) executed between Company and you (“Customer”) form the “Agreement’, starting on the Effective Date.

Company and Customer are hereinafter referred to individually as "Party” and together as the "Parties”.

These Terms and Conditions apply to Authorized Users as defined within this Agreement. In case of any conflict
between this document and any applicable Order Form, the Order Form shall control and prevail. Nothing in this
Agreement requires the transfer of ownership of any of your data.

DEFINITIONS
Active Hours

Affiliates

Agreement

Authorized Users

Company

Measured as the time an Authorized User spends performing labeling activities on the
Platform, as detected by Company’s system. Active Hours may include activities such as
report generation, commenting on other users’ work, and user management when stated in
the Order Form.

Entities of Customer that are controlled by or are under common control of Customer.

The Terms and Conditions together with the attached Data Processing Agreement and each
applicable Order Form executed between Company and Customer.

Any employee or contractor of Customer, Affiliates or other users whom Customer has
expressly authorized to access Services on its behalf and under its responsibility, including
but not limiting to collaborators of Customer’s datasets.

Segments.ai BV, established in Wilselsesteenweg 22, 3010 Kessel-Lo, BELGIUM, registered
with the Crossroads Bank for Enterprises under N° 0742.718.508.

Confidential Information

Any information that one Party (or an affiliate) (“Disclosing Party”) discloses to the other
Party (“Receiving Party”) under Agreement, whether orally, in writing or in any format or
medium and whether prior to or after the date of this Agreement, and that is marked as
confidential, is confirmed in writing as being confidential within thirty (30) days of disclosure
or would normally be considered confidential information under the circumstances,
including but not limited to Disclosing Party’s, business partners’, subsidiaries’, agents’,
contractors', clients’ and/or vendors':

(i) business (including, without limitation, names and expertise of employees, knowhow,
ideas, and other technical, business, financial, client and product development plans,
forecasts, strategies, techniques and information);

(i) computer programs, computer code, modules, scripts, algorithms, features and modes
of operation, inventions (whether or not patentable), techniques, processes, schematics,
testing procedures, software design and architecture, design and function specifications,
analysis and performance information, user documentation, internal documentation,
designs, images, ideas, concepts, metaphors and content for sites on the world wide web,
the internet and other computer networks, research, development, trade secrets, analyses,
memoranda, materials, trade or commercial names, trademarks, commercial terms and
conditions, financial or business results.

Confidential Information does not include information, data, or materials that:

(i) is in the possession of Receiving Party at the time of disclosure as shown by the
receiving party's files and records immediately prior to the time of disclosure;

(i) prior or after the time of disclosure becomes part of the public knowledge or literature,
not as a result of any inaction or action of Receiving Party;

(iii) isindependently developed by Receiving Party, as shown by Receiving Party’s records; or
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Customer Data

Documentation

Effective Date

Equipment

Fees

Inactive Hours

(iv) Receiving Party is required to disclose pursuant to a valid order of a court or other
governmental body;

provided, however, that the receiving party shall first have given notice to the disclosing
party and shall give the disclosing party a reasonable opportunity to interpose an objection
or obtain a protective order requiring that the Confidential Information so disclosed be used
only for the purposes for which the order was issued.

Without limiting the foregoing, Confidential Information includes documentation created by
Receiving Party that include, summarize or refer to Disclosing Party’s Confidential
Information disclosed hereunder. Further, Confidential Information includes the existence of
this Agreement, its content, the fact that discussions are taking place between the Parties
in relation to Agreement, and the status or progress of thereof, or that Confidential
Information (including but not limited to any content therein or thereof) has been provided.

Data (including but not limited to photos, videos and point clouds) initially uploaded by
Customer on Company’s Platform with the intent of being processed by Company’s
Services, and data and meta-data generated by (or on behalf of) Customer, in relation to the
initially uploaded data (including but not limited to labeled data) using Company’s Services.

User manuals, guides, and other files provided by Company that explain how to use SaaS
Services. This includes any instructions, specifications, or other materials provided by
Company for understanding and operating Platform effectively. Documentation may be in
written or electronic form and includes any updates or revisions provided during the Term of
Agreement.

The date on whichever any of the following events happen first:

(i) Date of signature of Order Form, or any other date specified in Order Form.
(i) Date of creation of Customer’s account on Platform.
(ii) Date of purchase of credit on Platform.

Equipment and ancillary services to connect to, access or otherwise use Services, including,
without limitation, modems, servers, software, operating systems, networking, and the like.

Fees described in Order Form for SaaS Services and Professional Services.

Defined as periods when an Authorized User is logged in the Platform but has not engaged
in labeling activities for more than five (5) consecutive minutes.

Intellectual Property Rights (IP)

Order form

Payment Terms

Platform

All intellectual property rights granted under the applicable laws, including but not limited to
copyright, database rights, trademarks rights, patent rights, design rights, whether
registered or not, including applications for such rights.

Specific terms and conditions labeled as such, applicable between Customer and Company;,
including orders made on the Platform.

Payment terms including payment schedule and payment method.

Includes the website www.segments.ai, corresponding software application and with

regards to billing may also include www.segments.chargebee.com.

Professional Services Services performed by Company for Customer such as but not limited to: implementation,

SaasS Services

labeling, workforce training, model development, installation services or other consultancy
services in connection with SaaS Services.

The availability of, access to and use of the Segments.ai software solution (“SaaS Services”)
and accessory services via the Platform encompassing the provision of:

(i) Acloud solution to label data, manage labeling workflows and track labeling efficiency;
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(i) Company’s proprietary technology (including algorithms, models and interfaces) to
speed up labeling for segmentation;
(ii) An APIto upload data and download labels,

unless otherwise defined in the applicable Order Form under ‘SaaS Services’.

Service Capacity Any maximum tolerance for SaaS Services and Professional Services to be used per month.

Term

The period for which Services are delivered, as defined in the applicable Order Form.

Third-Party Offerings External service offered by Third-Parties that Customer may need to obtain to access

1

12

1.3

1.4

1.5

2
2]

22

23

Services such as but not limited to certain hardware, software applications or other external
services (e.g. labeling workforce services).

SERVICES AND SUPPORT

Company will use commercially reasonable efforts to provide Customer the SaaS Services and Professional
Services.

As part of the registration process, Customer will identify administrative usernames and passwords for
Customer’s required accounts of Authorized Users.

Company may at its sole discretion modify, update, upgrade or extend Services (including, by way of
example, adding features and functionality, or enhancing security or usability) and inform Customer about
these modifications. Notwithstanding the functionality described in Definitions of “SaaS Services” will be
maintained.

If Company provides Professional Services beyond those agreed in an Order Form or SOW upon mutual
written consent (including, without limitation, in excess of any hours estimates set forth therein), Customer
will pay Company the agreed consultation rates for the mission.

In the event that any modification, update, upgrade, or extension of SaaS Services materially reduces its
performance, as determined by SaaS Services not performing according to Company’s Documentation, then
Customer shall have the right to terminate Agreement upon fifteen (15) days written notice to Company if
Company does not remedy the performance reduction within the fifteen (15) day notice period.

RESPONSIBILITIES

Customer shall use Services in compliance with Agreement, with all Third-Party rights and with all applicable
laws.

Customer shall refrain from any activities that (without prejudice to Article 3.4):

(i) interfere with, modify, disrupt or disable features or functionality of SaaS Services, including without
limitation any such mechanism used to restrict or control the functionality, or defeat, avoid, bypass,
remove, deactivate or otherwise circumvent any software protection or monitoring mechanisms of SaaS
Services;

(i) use SaaS Services for time sharing or service bureau purposes or otherwise for the benefit of a
Third-Party and neither to permit other individuals or entities to create Internet "links" to SaaS Services
or "frame” or "mirror” SaaS Services on any other server, or wireless or Internet-based device;

(iii) allow access to the SaaS Services or any part thereof or use or seek to commercially exploit any of the
foregoing for the benefit of any Third-Party.

Customer alone shall have the responsibility for the accuracy, quality, integrity, legality, reliability,

appropriateness, and Intellectual Property ownership or right to use of all Customer Data. It represents and

warrants that:

(i) the use of Customer Data under this Agreement will not violate or infringe any rights, including but not
limited to any Intellectual Property rights or trade secrets of any Third-Party;
(i) Customer Data, unless expressly authorized by Company in writing:
a.  isnothateful, discriminatory, racist, libelous, defamatory, abusive, pornographic, or threatening;
b.  containviruses, whether or not intended to damage the Platform;
c.  doesnotadvocate or encourage criminal conduct.

Any violation of these representations and warranties by Customer will constitute an unauthorized and
improper use of the Platform.
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Customer is responsible for all of Customer’s activity in connection with Services, including but not limited
to uploading Customer Data onto SaaS Services. Customer is responsible for the use of Services by any
Authorized User acting on their behalf.

Customer shall be responsible for maintaining the security of Equipment, accounts and passwords
(including but not limited to administrative and user passwords) of Customer and Authorized Users, files,
and for all uses of Customer account used in relation to Services.

Access to Services may also require Customer to obtain Third-Party Offerings, whether or not via Affiliates.
Third-Party Offerings are not under Company’s control and Customer hereby acknowledges that Company
is not responsible or liable for the operation, content, functions, accuracy, legality, appropriateness, or any
other aspect of such Third-Party Offerings. Any purchase or use of Third-Party Offerings may be subject to
Third-Party terms.

Customer shall comply with all Third-Party terms and terms of Company and shall indemnify and hold
Company harmless from all damages, costs, settlements, lawyers’ fees and expenses arising from or related
to Customer’s breach of any Third-Party terms or Company Terms.

Customer acknowledges that any provision by Customer of Third-Party Offerings, and any exchange of data
between Customer and Third-Party provider, is solely between Customer and Third-Party provider.

SEGMENTS.AI: INTELLECTUAL PROPERTY - LICENSE

Company remains the sole owner of IP Rights related to its Services, its software and material (such as but
not limited to source codes of computer programs, interfaces, APIs documentation, names, logos, data,...).

As a principle, Customer is merely entitled to use Services in accordance with the terms of Agreement,
without acquiring any license to Company’s IP Rights. However, subject to all terms of this Agreement
(including Terms in the applicable Order Form) and only with respect to any software or documentation
related to SaaS Services that is provided to, and for use by Customer where applicable, Company grants
Customer a worldwide, non-exclusive, non-transferable, non-sublicensable license to use SaaS Services
during the Term only and for Customer’s internal purposes.

Subject to the foregoing limitations, Customer may allow access to Services to its Authorized Users.
Customer will not use or make available Services in a manner that may allow any person or entity other than
its Authorized User to access or use Services or otherwise permit unauthorized access to Services.
Customer shall be fully responsible for each Authorized User’s use of Services.

Customer, its Affiliates and Authorized Users will not, directly or indirectly (nor permit or induce), unless

expressly authorized by Company in writing,

(i) reverse engineer, decompile, disassemble, translate or otherwise attempt to discover the source code,
object code or underlying structure, ideas, know-how, proprietary information or algorithms relevant to
SaaS Services, except to the extent that such restriction is prohibited by applicable law and to the
extent that Customer accepts to respect Company’s Confidential Information. Prior to an attempt of
Customer to reverse engineer for the purpose of achieving interoperability, it accepts the obligation to
request in writing Company’s cooperation;

(i) reproduce, modify, translate, or create derivative works based on Services or any underlying ideas,
technology, or any portion thereof (except to the extent expressly permitted by Company or authorized
within Services);

(iii) download or otherwise receive any copy of Company’s software, unless agreed with Company, and is
not entitled to access to the source code or any other Company Intellectual Property;

(iv) access Services to build a similar or competitive product or service to Company’s Services;

(v) use Services in a manner that violates Third-Party Intellectual Property, contractual or other proprietary
rights;

(vi) use Saa$S Services in a manner that gives Customer access to mass downloads or bulk feeds of any Data
beyond what is readily enabled and allowed by the SaaS;

(vii) remove or alter any proprietary notices or labels.

Customer can provide ideas, suggestions, requests, feedback, recommendations all of any nature to

Company regarding Services. Company is free to use and incorporate such feedback without payment of

royalties or other consideration to Customer.
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CUSTOMER DATA: OWNERSHIP - INTELLECTUAL PROPERTY - LICENSE- THIRD PARTY RIGHTS

Customer shall own and keep owning all right, title and interest in and to the Customer Data, including
Intellectual Property Rights (where applicable).

Customer Data may contain subject matter that is protected under IP Rights. Customer represents and
warrants that it has the necessary rights or licenses for Customer Data to be processed by Customer and/
or Company in the context of Services (covering at least Third-Party rights of IP and image rights).

Customer grants to Company a non-exclusive license to use, copy, store and adapt (for technical purposes)
Customer Data for the performance of Agreement and for the purpose of improving Company's SaaS
Services for the performance of Agreement.

In case Parties explicitly agree in a SOW to have Company perform certain Professional Services, Customer
provides Company and its subcontractors all rights necessary to allow Company and its contractors to
process Customer Data for these Professional Services. Notwithstanding the foregoing, Company and its
subcontractors will transfer any ownership of processed and generated Customer Data and related
intellectual property rights back to Customer.

Unless such access or use is due to Company’s gross misconduct or negligence, Company is not
responsible to Customer for unauthorized access to or use of Customer Data or Services thereon.

To the extent that Customer Data contain personal data, Customer warrants that it will act as the controller
of the processing activities and shall have the responsibility to comply with the applicable legislation on the
protection of personal data that apply to Customer Data which is under Customer’s responsibility to verify.

Customer Data may be accessible outside of the European Economic Area. Company acts as a processor of
personal data and processes personal data in compliance with European data protection legislation, in
particular Regulation 2016/679 on the protection of natural persons and on the free movement of such data
(“GDPR”). Processing of data by Company on behalf of Customer is governed by the Data Processing
Agreement.

CONFIDENTIALITY

Receiving Party agrees not to use Confidential Information disclosed to it by Disclosing Party for its own use
or for any purpose except as necessary to carry out discussions regarding a potential transaction between
them. Neither will disclose Confidential Information of the other to third parties or to Receiving Party's
professional advisors, employees, officers and/or directors except to those that have a need to know and
who have signed confidentiality agreements or are otherwise bound by confidentiality obligations at least
asrestrictive as those contained herein.

Each Party agrees that it will take all reasonable measures to protect the secrecy of and avoid disclosure or
use of Confidential Information of the other in order to prevent it from falling into the public domain or the
possession of persons other than those persons authorized hereunder to have any such information, which
measures shall include the highest degree of care that Receiving Party utilizes to protect its own
Confidential Information of a similar nature.

Each Party agrees to promptly notify the other in writing of any misuse or misappropriation of Confidential
Information of the other that comes to its attention. Receiving Party shall not copy, distribute, reproduce,
reverse-compile, reverse-assemble or reverse-engineer Confidential Information, except to the extent
necessary to carry out the purpose of Agreement or if authorized in writing by Disclosing Party prior thereto.
Any Confidential Information, including materials or documents relating thereto, furnished by Disclosing
Party will be promptly returned, accompanied by all duplicates, copies, written abstracts, summaries, notes
and other materials embodying Confidential Information, after the relationship possibility has been rejected
or concluded or upon Disclosing Party’s request, or, upon request of Disclosing Party, destroyed and
expunged from any computer or other device containing Confidential Information and belonging to
Receiving Party or any other person in which it is held.

Nothing in this Agreement is intended to grant any rights under any patent or copyright of either Party, nor
shall this Agreement grant either Party any rights in or to the other Party's Confidential Information, except
the limited right to review such Confidential Information to extent authorized by this Agreement solely for
purposes of determining whether to enter into the proposed business relationship between the parties.
Disclosing Party makes no representations or warranties, express or implied, as to the quality, accuracy, and
completeness of Confidential Information.
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Each Party agrees that its obligations arising from this Article 5 are necessary and reasonable to protect the
other Party and its business, and expressly agrees that monetary damages would be inadequate to
compensate the other Party for any breach of any covenant or agreement set forth herein. Accordingly,
each Party agrees and acknowledges that any such violation or threatened violation will cause irreparable
injury to the other Party and that, in addition to any other remedies that may be available, in law, in equity or
otherwise, the other Party shall be entitled to obtain injunctive relief against the threatened breach of this
Agreement or the continuation of any such breach, without the necessity of proving actual damages.

Each Party’s obligations under this Article 5 shall survive termination of Agreement and continue in full force
and effect for three (3) years from the last date of disclosure of Confidential Information.

The terms of this Article 5 shall be binding upon and for the benefit of the undersigned parties, their
successors and assigns, provided that Confidential Information may not be assigned without the prior
written consent of Disclosing Party. Failure to enforce any provision of this Article 5 shall not constitute a
waiver of any term hereof.

If an applicable Non Disclosure Agreement (NDA) has been entered into and remains in force then the terms
of that NDA supersede this Article 5.

PAYMENT OF FEES

Customer agrees to pay for the use of Services of Company on the basis of the Active Hours, in accordance
with the rates that will be agreed between Parties. Inactive Hours will not be invoiced to the Customer.

Unless otherwise agreed in the applicable Order Form, Services and shall automatically renew for additional
periods of one (1) year, unless terminated according to Article 9.

Consequently, Customer will pay Company the applicable Fees in accordance with the dates and billing
frequency stated in any applicable Order Form, which includes credit purchased on Company’s website
(www.segments.ai). Customer agrees to pay Fees without any right of set-off or deduction.
Full payment for invoices issued must be received by Company thirty (30) days after the mailing date of the
invoice. Invoices will contain sufficient and accurate records of the SaaS Services and Professional Services
for which the Fees are applicable so that the Fees can pragmatically be verified by any Party.

In case Order Form mentions Service Capacity, if Customer’s use of Services exceeds any Service Capacity
in Order Form or other agreement made between Customer and Company after Order Form has been
executed requiring the payment of additional fees, Company may invoice Customer for such usage as of the
first day of the next month and Customer agrees to pay any additional fees in the manner provided herein.

Company reserves the right to change Fees or applicable charges and to institute new charges and Fees at
the end of Service Term or then current renewal term, upon thirty (30) days prior notice to Customer sent by
email. Customer may terminate Agreement during twenty (20) days following the receipt of the notice if
Customer does not agree with the new charges and Fees.

If Customer believes that Company has billed Customer incorrectly, Customer must contact Company no
later than sixty (60) days after the closing date of the first billing statement in which the error or problem
appeared, to receive an adjustment or credit. Inquiries should be directed to Company’s customer support
department.

Unpaid amounts are subject to a charge of 1.5% per month on any outstanding balance, or the maximum
permitted by law, whichever is lower, plus all expenses of collection, and may result in immediate termination
of Service.

Customer shall be responsible for all taxes associated with Services other than Belgian taxes based on
Company’s netincome.

Except where stated otherwise, all Fees paid to Company are non-refundable.

LIABILITY AND LIMITATION OF LIABILITY

Company commits to an obligation to use all commercially reasonable efforts to provide Services in
accordance with Agreement.

Notwithstanding anything to the contrary, neither Party shall be responsible or liable for any indirect,
incidental, special, consequential or exemplary damages including but not limited to damages for loss of
revenue, profits, goodwill, use, data or other intangible loss, loss of profits, damage to reputation,...
resulting from the use or inability to use SaaS or the performance of Services.
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In any case shall Company’s global, cumulative liability be limited, to the extent permitted by law, to an
amount equal to Fees paid under this Agreement during the period of twelve (12) months preceding the
event giving rise to the liability claim. To the extent permitted by law, all liability is excluded for non-paying
Customers.

Company shall not be responsible or liable with respect to any subject matter of Agreement related thereto:

(i) For error or interruption of use or for loss or inaccuracy or corruption of data or cost of procurement of
substitute goods, services or technology or loss of business or profits;

(i) Forany damages resulting from a use of a solution that is contrary to Company's instructions;

(ii) For any matter beyond Company’s reasonable control or Force Majeure; or

(iv) For any amounts that, together with amounts associated with all other claims, exceed Fees paid by
Customer to Company for Services under this Agreement in the twelve (12) months prior to the act that
gave rise to the liability, in each case, whether or not Company has been advised of damage
possibilities.

The limitations or exclusions of liability are not applicable to Company’s liability for fraud, willful misconduct,

breach of confidentiality obligations in this Agreement, or bodily injury of a person caused by Company’s

negligence or any other loss for which Company cannot lawfully exclude its liability. None of the limitations

in this Article 7 will apply to Customer's liability or indemnification obligations.

WARRANTY AND DISCLAIMER

Company shall use reasonable efforts consistent with prevailing industry standards to maintain Services in
a manner which minimizes errors and interruptions in SaaS Services. SaaS Services may be temporarily
unavailable for scheduled maintenance or for unscheduled emergency maintenance, either by Company or
by Third-Party providers, or because of other causes beyond Company’s reasonable control. Company shall
use reasonable efforts to provide advance notice in writing or by e-mail of any scheduled service disruption.

However, Company does not warrant that SaaS Services will be uninterrupted or error free, nor does it make
any warranty as to the results that may be obtained from use of SaaS Services or that it will meet
Customer’s requirements, goals or needs. Services are provided “as is” and “as available” and Company
disclaims all warranties, express or implied, including, but not limited to, implied warranties of title,
noninfringement, merchantability and fitness for a particular purpose, and any warranties implied by any
course of performance, usage of trade, or course of dealing, all of which are expressly disclaimed.

Neither Party shall be liable to the other for any delay or failure to perform any obligation under this
Agreement (except for a failure to pay Fees) if the delay or failure is due to events beyond the reasonable
control of such Party, including, acts of God, fire, flood, hurricane or other natural catastrophe, terrorist
actions, war, labor strike, action of governmental authorities, cyberattacks, or failure or diminishment of
power, telecommunications, Internet or data networks or services (each a “Force Majeure Event”).

Customer acknowledges and agrees that Company is not responsible for:

(i) The accuracy, reliability, timeliness or completeness of Customer Data or any other data or information
accessed or provided through Services;

(i) The results that may be obtained from use of the SaaS Services and Professional Services, or

(iii) The functioning of Services, where they are used in combination with Third-Party services at the
request of Customer or with services added by Customer.

The Platform includes features that use artificial intelligence to assist Authorized Users with labeling. The
Customer acknowledges that Al systems have inherent limitations, including potential biases, inaccuracies,
and errors. Consequently, Al-generated labels may be incomplete, incorrect, or inappropriate, and are
provided for informational purposes only. The Authorized User and Customer bear sole responsibility for
reviewing, verifying, and accepting any Al-generated labels before use. To the fullest extent permitted by
law, the Company disclaims all liability arising from reliance on Al-generated output, except where such
damages result from the Company’s gross negligence or willful misconduct.

TERM

The initial Term is as specified in any applicable Order Form, and shall be automatically renewed for
additional periods of one (1) year (collectively, “Term”), unless defined differently in any applicable Order
Form or if either Party requests not to extend Order Form at least thirty (30) days prior to the end of the
then-current term.
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Company may make changes to Agreement and Services. Unless otherwise stated, changes to Agreement
will be effective immediately with at least thirty (30) days’ advance notice to Customer via either e-mail or
Platform for material adverse changes. If proposed changes to Services or terms of Agreement are
materially and negatively affecting Services to Customer, Customer may stop using Services and terminate
Agreement immediately without compensation or indemnity by providing notice in writing, with all other
termination rights withstanding.

If Customer is in default to pay Fees to Company, Company will issue a written reminder to pay, and should
the payment not be made within ten (10) days of this notice, Company has the right to suspend access to
Services until the payment has been made. Notwithstanding any other Article of Agreement, access will be
immediately reinstated upon full payment of overdue Fees, including any charges according to Article 6.8.
Company has obligation by law to report any violation of local or international laws during the use of its
Services or Platform associated with data processing (and in particular relating to Article 4.2). In case of a
violation of local or international law, Company is entitled to immediately suspend or terminate Agreement.

Without limiting the foregoing, either Party may also terminate this Agreement, without prior court order, if
the other Party materially breaches any of the terms of this Agreement and if the other Party fails to resolve
the breaches within thirty (30) days’ notice (or without notice in the case of non-payment).

Customer will pay in full for Services up to and including the last day on which Services are provided. Upon
any termination, the rights and licenses granted to Customer hereunder and under any associated Order
Forms or SOW shall terminate.

Upon termination of Agreement, Company will make all Customer Data available to Customer for electronic
retrieval for a period of thirty (30) days, after this period if Customer wishes that Company makes the
Customer Data available for a longer period the Parties will agree on a daily rate for the support.

Upon termination Receiving Party shall delete all Confidential Information disclosed by Disclosing Party.
Company reserves the right to keep Confidential Information for the sole purpose of improving its Services
and executing its Business. Company warrants that it will take appropriate and necessary measures to
prevent the disclosure or any use of identifiable Confidential Information belonging to Customer.

All Articles of this Agreement which by their nature should survive termination will survive termination in full
force and effect, including, without limitation, accrued rights to payment, confidentiality obligations,
warranty disclaimers, and limitations of liability.

10 MISCELLANEOUS

101

10.2

10.3

10.4

10.5

If any provision of Agreement is found to be unenforceable or invalid, that provision will be limited or
eliminated to the minimum extent necessary so that Agreement otherwise remains in full force and effect
and enforceable.

Agreement is not assignable, transferable or sublicensable by Customer except with Company’s prior
written consent. Company may transfer and assign any of its rights and obligations under Agreement
without consent.

This Agreement is the complete and exclusive statement of the mutual understanding of the Parties. It
supersedes and cancels all previous written and oral agreements, communications and other
understandings relating to Agreement subject matter, with the exception of any applicable NDA that
remains in full force and effect. All waivers and modifications of any rights, powers or remedies must be in
writing signed by both Parties, except as otherwise provided herein, which in any case cannot be a
consequence of any failure or delay by any Party in exercising any right, power or remedy under Agreement.
The headings of the various clauses are used to facilitate the reading and cross referencing of this
Agreement and do not define, limit or describe in any way the scope or content of the sections and clauses.

Company’s relationship with Customer is that of an independent provider. No agency, partnership, joint
venture, or employment is created as a result of Agreement and Customer does not have any authority of
any kind to bind Company in any respect whatsoever. In any action or proceeding to enforce rights under
Agreement, the prevailing Party will be entitled to recover costs and attorneys’ fees. Either Party is not
authorized to make any representation, contract or commitment on behalf of the other Party.

Services are controlled by Company from its offices in Belgium. Company does not make any representation

that Services are appropriate for use in other jurisdictions. Customer’s use of or access to Services will not

be construed as Company’s purposefully benefiting from doing business in any other jurisdiction other than
Belgium.
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10.6  This Agreement shall be governed by the laws of the country of Belgium without regard to its conflict of
law’s provisions. Any litigation concerning the validity, performance or interpretation will be brought before
the courts of the State of New York, United States.

10.7  In the case of disputes relating to the performance of Agreement, should Parties fail to reach an agreement
Parties will first consider settling the dispute under the rules of Mediation of Cepani
(https://www.cepani.be/).

10.8  Unless executed otherwise by Company, all invoices and notices under Agreement will by default be
communicated via e-mail.
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DATA PROCESSING AGREEMENT

Together with our Terms and Conditions (the “Agreement”), this agreement (“DPA”") commences on Effective Date
of Agreement and governs all use of our Services defined in Agreement and each applicable Order Form (together
or individually “Services”) operated by Segments.ai BV, established in Wilselsesteenweg 22, 3010 Kessel-Lo,
BELGIUM, registered with the Crossroads Bank for Enterprises under N° 0742.718.508 (“Company”).

The intent of this DPA is to be compliant with both CCPA and GDPR simultaneously.
Capitalized terms used but not otherwise defined herein will have the meanings ascribed to them in Agreement.

However unlikely, it may not be excluded that Customer Data contain Personal Data and that the processing of
such data by Company on behalf of Customer causes data subjects to be covered under the Data Protection Law.
This DPA describes the treatment of Personal Data that may be Processed by Company on behalf of Customer.

DEFINITIONS

Business, Personal Information, Sell, Service Provider, Share
Shall have the meaning as defined in the CCPA.

Controller, Data Subject, Processing, Personal Data, Processor
Shall have the meaning as defined in Article 4 of the GDPR.

CPPA means the California Consumer Privacy Act of 2018, as amended, updated, or replaced from
time to time.

Data Protection Law The CCPA, the GDPR and the Belgian or other applicable legislations that might be applicable
to the Processing of Personal Data.

GDPR The Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016
on the protection of natural persons with regard to Processing of personal data and on the
free movement of such data (General Data Protection Regulation).

1 SCOPE OF DATA PROCESSING

11 Company will provide Services as defined in Agreement and in each applicable Order Form.

1.2 Customer will endeavor to avoid Processing of Personal Data in Customer Data. In the event that Personal
Data are present in Customer Data, in the framework of the provision of Services, Company will Process the
Personal Data as a Processor, acting on behalf of Customer, acting as a Controller.

13 This DPA will be deemed to be an integral part of Agreement. Parties agree that all provisions of DPA shall
remain in full force and effect and are completed by Agreement (in particular Article 9 on liability).

2 CONTROLLER AND PROCESSOR

21 Customer is and will remain at all times Controller or Business with respect to Customer Data.

2.2 Company only acts as Processor or Service Provider and will not become Controller Or Business with
respect to Customer Data.

2.3  Company commits to Processing the Customer Data on behalf of Customer and in accordance with the
provisions of this DPA, which constitute the documented instructions from Customer. Parties agree that
additional instructions from Customer should be attached to this DPA to be valid between Parties.

2.4 Incase any instruction of Customer, in the opinion of Company, infringes Data Protection Law, Company will
inform the Customer thereof immediately.

25 IfCompany is required to Process Customer Data by Union or Member State law to which it is subject,
Company willinform Controller of that requirement, unless that law prohibits such information.

3 SUBJECT-MATTER, PURPOSE AND DURATION OF THE CUSTOMER DATA PROCESSING
31 To be able to provide Services, Company will Process Customer Data on behalf of Customer.
3.2  Customer Data will be Processed by Company for the purposes linked to the delivery of Services as defined
on each applicable Order Form, which may include the following:
(i) Labeling data
(i)  Anonymizing the data
(i)  Managing Authorized Users and workfiows
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Company will only Process Customer Data during the term of Agreement. It will stop Processing the
Personal Data when Customer deletes Customer Data, at the latest at the termination of Agreement.

Within 20 days of termination of Agreement, Company will delete or return all Personal Data and will delete
copies of such Personal Data, unless the storage of original copies would be required for legal purposes.
Company may anonymize Personal Data and become Controller for the anonymization of Personal Data, for
internal business, training and marketing purposes including but not limited to building statistical models
and profiles. Anonymized Personal Data will not be considered Personal Data after anonymization.

Customer is required to provide sufficient legal basis with respect to the Processing of Personal Data, and,
where applicable, enter into any required agreement with the necessary third parties (including Data
Subjects).

Company will not directly or indirectly Sell or Share Personal Information.

Company will not retain, use, or disclose any Personal Information or any purpose other than for the purpose
of performing the Services; or as otherwise permitted by applicable law.

Company will not combine Personal Information received from Customer with other Personal Information
from any other source, including Personal Information obtained from other persons or Personal Information
obtained by Company itself from its own interactions with the consumer with which the Personal
Information is associated.

Company will notify Customer without undue delay if it makes a determination that it can no longer meet its
obligations under this Data Processing Agreement.

CATEGORIES OF PERSONAL DATA AND DATA SUBJECTS

The Customer Data relates to the following Data Subjects:
(i) Any natural person who might be represented, incidentally, in the Customer Data
(i)  Authorized Users
The Processed Personal Data covers the following categories:
(i Annotated Customer Data
(i)  Metrics from the usage of Company’s Services and Software

LIST OF PARTIES AND DESCRIPTION OF TRANSFER
Categories of “Personal Data” (including Sensitive Data, if applicable)

(i) First name, last name, email address, and on occasions job title and telephone number of Platform
user

(i)  Datathat Customer either (1) uploads to Company’s SaaS Services or (2) sends to Company for
Company to upload to Company’s SaaS Services. This data might contain the following relevant
items: (A) Images of vehicle identifiers, including number plates, (B) Images of people, including
personal identifiable information.

Categories of “Data Subjects”
(i) Of Authorised Users defined in Agreement and those people responsible on behalf of Customer for
communications to negotiate and carry out Agreement.

Nature/Purposes of the Processing
(i) Company processes the data to provide its services detailed in Agreement to Customer. This
includes the activities of: a) enabling Authorized Users (according to those defined in Agreement)
to access the services as defined in Agreement, b) collecting data about the duration and activities
of Authorised Users on SaaS Service (defined in Agreement) to provide the reporting features
within the services provided to Customer, c) collecting contact information and records of
communications to negotiate and carry out Agreement.

Duration of the Processing
(i) Company will only Process Customer Data during the term of Agreement, and at the end of the
Agreement it will stop Processing the Personal Data, as according to Article 3.4. Company may
anonymize Personal Data and use it as according to Article 3.4.
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6  ANONYMIZATION

6.1 Customer Data may be anonymized, i.e., Company will edit the data in such a manner that Data Subjectis no
longer directly or indirectly identifiable. Customer will take the necessary measures to comply with the legal
obligations resulting from the Data Protection Laws, including providing a legal basis and informing Data
Subjects.

6.2 Parties agree that Company may further Process such anonymous data without limitations, in accordance
with Agreement.

7 OBLIGATIONS OF THE PARTIES

71 Company will use commercially reasonable efforts to implement appropriate technical and organizational
measures to ensure that Processing is performed in accordance with Data Protection Law (in particular
Article 32 GDPR) and to ensure an appropriate level of security of Customer Data. However, Company cannot
guarantee any particular result in terms of security.

7.2 Company will inform Customer of a personal data breach as soon as reasonably possible and at the latest 36
hours after having become aware of such a data breach. Company shall provide Customer with all relevant
information to enable Customer, if necessary, to notify the supervisory authority of this breach and to
communicate it to the data subjects. Customer alone will decide on the information notice and its
modalities. Company assists Customer in taking measures to address Personal Data breach, including,
where appropriate, measures to mitigate possible adverse effects.

7.3 Where necessary and upon request, Company will assist Customer with executing a data protection impact
assessment and possible prior consultation with competent supervisory authorities with respect to
Processing in accordance with this DPA. Parties shall agree on the terms of such intervention.

7.4 Company will assist Customer, upon specific request and to the extent possible, with the response to
requests from Data Subjects exercising their rights under Data Protection Law.

7.5  Customer will ensure that Customer Data can be lawfully Processed in accordance with Data Protection Law
and in particular that Data Subjects have been duly informed on the circumstances under which their
Personal Data is Processed.

7.6 Company will make available to Controller all information necessary to demonstrate its compliance with the
obligations of article 28 GDPR.

8  PROCESSING UNDER THE AUTHORITY OF COMPANY

81 Company guarantees that any person acting under their authority and having access to Customer Data,
only Processes this Customer Data in accordance with the provisions of this DPA Agreement and have in
particular committed themselves to confidentiality.

8.2  Company may engage sub-processors with respect to Processing of Customer Data and will provide notice
to Controller of any intended changes concerning the addition or replacement of sub-processors. These
sub-processors will be held to the same contractual obligations as set out in this DPA. Where the
sub-processor fails to fulfil its data protection obligations, Company will remain fully liable towards
Customer for the performance of that sub-processor’s obligations.

8.3  Company will inform Customer of any intended changes concerning the addition or replacement of these
sub-processors. Customer is presumed to agree to all changes unless it objects on well-founded ground
and within 15 calendar days following the notification.

9  TRANSFER OF CUSTOMER DATA

91 Company may transfer Personal Data to countries outside the European Economic Area provided that such
transfer is explicitly authorized by Customer, unless required to do otherwise by law and unless otherwise
stated in Agreement.

91 To deliver Services, Company engages the following as Sub-Processors to assist with data processing
activities. By agreeing to DPA, Customer agrees that these Sub-Processors may access Customer Data:
9111 Segments.aiInc., located in the United States, delivering services and support to Segments.ai BV in
Belgium.
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To the extent that the provision of Services involves the transfer of Personal Data from the European

Economic Area (“EEA"), Switzerland or the United Kingdom to (either directly or via onward transfer) any
country or recipient which has not been recognized by the European Commission, Switzerland, or the United
Kingdom, as offering an adequate level of protection for personal data, Company agrees that:

With regard to EEA or Swiss Personal Data, the EU-Commission-approved version of the standard

contractual clauses in Commission Decision 2021/914/EC Module Two (controller to processor) (as set
outin
https://ec.europa.eu/info/law/law-topic/data-protection/international-dimension-data-protection/stand

ard-contractual-clauses-scc/standard-contractual-clauses-international-transfers _en) (the “EU SCCs")
shall be deemed to be incorporated by reference and apply for the benefit of Customer as the data
exporter, if and to the extent that Customer transfers EEA or Swiss Personal Data to Company outside the
EEA or Switzerland to any jurisdiction not deemed adequate for data protection purposes.

Where the data exporter and the data importer are directed to complete portions of the EU SCCs, Parties

agree:
For purposes of Section |, Clause 7, the optional docking clause does not apply.
For purposes of Section Il, Clause 81, the instructions to the data importer shall be instructions to
process Personal Data as necessary to perform the services and/or supply the products provided by
Company;
For purposes of Section I, Clause 8.5, Company’s storage, erasure and return of Personal Data, shall be
construed by reference to Section B.15 of this DPA.
For purposes of Section I, Clause 9, Company’s ability to engage sub-processors shall be construed by
reference to article 7.2 and 7.3 of this DPA.
For purposes of Section Il, Clause 11, the optional language does not apply.
For purposes of Section IV, Clauses 17 and 18, to the extent permitted by applicable data protection law,
Parties agree that their respective obligations under the EU SCCs shall be governed by the laws of and
subject to the jurisdiction of the courts specified in Agreement, or if an Agreement has not already been
executed that specifies the jurisdiction, to Belgium and the competent supervisory authority is the
Belgian Data Protection Authority (De Gegevensbeschermingsautoriteit in Dutch, or LAutorité de
protection des données in French, Rue de la Presse 35, 1000 Brussels).
The information required by Annex | (List of Parties and Description of Transfer) is contained in article 5
of this DPA.
The information required by Annex Il (Technical and Organizational Measures) is contained in the ISO
certification documentation of Company, which may be obtained within 48 hours of a request being
made using the contact information listed in article 11.
The information required by Annex Il (List of Subprocessors) may be obtained within 48 hours of a
request being made using the contact information listed in article 11.
With regard to the U.K. Personal Data, version B1.0 of the International Data Transfer Addendum to the EU
SCCs, as issued by the U.K. Information Commissioner under s119A(1) of the UK. Data Protection Act 2018,
in force 21 March 2022 (as set out in
https://ico.org.uk/media/for-organi
df) (the “U.K. SCCs”) shall be deemed to be incorporated by reference and apply for the benefit of
Customer as the data exporter, if and to the extent that Customer transfers U.K. Personal Data to
Company outside the UK. to any jurisdiction not deemed adequate for data protection purposes. Where
the data exporter and the data importer are directed to complete portions of the U.K. SCCs, Parties agree:
For purposes of Part 1, Table 1, Parties shall be as set forth herein.

9.2.2.2  Forpurposes of Part 1, Table 2, the EU SCCs noted above are selected; Clause 7, the optional docking

clause, does not apply; Clause 11, the optional language, does not apply; Clause 9, Company’s ability to
engage sub-processors, shall be construed by reference to Section C of this DPA; and personal data
received from the importer shall not be combined with personal data collected by the exporter.
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9.2.2.3  For purposes of Part 1, Table 3, the information required by Annex | (List of Parties and Description of

Transfer) is contained in Sections A1 and A.2 of this DPA, the information required by Annex Il (Technical
and Organizational Measures) is contained in the ISO certification documentation of Company, which
may be obtained within 48 hours of a request being made using the contact information listed in article
11, and the information required by Annex Il (List of Subprocessors) may be obtained within 48 hours of a
request being made using the contact information listed in article 11.

9.2.2.4  Forpurposes of Part 1, Table 4, only Customer may end this DPA as set out in Section 19 of the UK SCCs.
9.2.25  Forpurposes of Part 2, all Mandatory Clauses shall be incorporated into the EU SCCs.
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LIMITATION OF LIABILITY

Nothing in this DPA shall limit or exclude any liability, rights or remedies provided by law.

Unless agreed upon otherwise in writing by and between Parties, Company’s liability hereunder shall be
limited to the compensation for any damages incurred by Customer solely caused by Company’s gross
negligence and intent. Furthermore, Customer shall in no event hold Company liable for any indirect,
incidental and consequential damages incurred by Customer or for profits lost by the latter.

NOTIFICATION, NOTICES

Notification and notices to be served under this DPA shall be in writing in English or accompanied by an
accurate translation into English and shall be delivered or sent to:

Company: e-mail address support@segments.ai;

Customer: contact details as provided on the applicable Order Form or to such other address as it may have
been notified in writing to Company.

AUDIT

Customer has the right to perform (by a mandated auditor, which shall not be a competitor to Company and
which shall be subject to a confidentiality agreement with Company) at its own cost maximum 1audit per
year to verify whether the provisions of this DPA and Data Protection Law are complied with.

Company will be informed in writing about the planned audit at the latest 4 weeks in advance. The audit
shall take place on business days, between 09.00 AM CET and 05.00 PM CET.

Company will lend assistance to the audit and will make available all information reasonably relevant in this
respect.

Company shall have the opportunity to contribute information to the audit and to be heard by the auditor,
prior to the rendering of the audit report.

In case the audit finds shortcomings, Parties shall discuss outcomes and, if applicable, agree remedies.
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	TERMS AND CONDITIONS 
	DEFINITIONS 
	1​SERVICES AND SUPPORT 
	1.1​Company will use commercially reasonable efforts to provide Customer the SaaS Services and Professional Services. 
	1.2​As part of the registration process, Customer will identify administrative usernames and passwords for Customer’s required accounts of Authorized Users. 
	1.3​Company may at its sole discretion modify, update, upgrade or extend Services (including, by way of example, adding features and functionality, or enhancing security or usability) and inform Customer about these modifications. Notwithstanding the functionality described in Definitions of “SaaS Services” will be maintained. 
	1.4​If Company provides Professional Services beyond those agreed in an Order Form or SOW upon mutual written consent (including, without limitation, in excess of any hours estimates set forth therein), Customer will pay Company the agreed consultation rates for the mission. 

	2​RESPONSIBILITIES 
	2.1​Customer shall use Services in compliance with Agreement, with all Third-Party rights and with all applicable laws. 
	2.2​Customer shall refrain from any activities that (without prejudice to Article 3.4): 
	2.3​Customer alone shall have the responsibility for the accuracy, quality, integrity, legality, reliability, appropriateness, and Intellectual Property ownership or right to use of all Customer Data. It represents and warrants that: 
	(i)​the use of Customer Data under this Agreement will not violate or infringe any rights, including but not limited to any Intellectual Property rights or trade secrets of any Third-Party; 
	(ii)​Customer Data, unless expressly authorized by Company in writing: 
	a.​is not hateful, discriminatory, racist, libelous, defamatory, abusive, pornographic, or threatening; 
	b.​contain viruses, whether or not intended to damage the Platform; 
	c.​does not advocate or encourage criminal conduct. 
	Any violation of these representations and warranties by Customer will constitute an unauthorized and improper use of the Platform.   
	2.4​Customer is responsible for all of Customer’s activity in connection with Services, including but not limited to uploading Customer Data onto SaaS Services. Customer is responsible for the use of Services by any Authorized User acting on their behalf. 
	2.5​Customer shall be responsible for maintaining the security of Equipment, accounts and passwords (including but not limited to administrative and user passwords) of Customer and Authorized Users, files, and for all uses of Customer account used in relation to Services. 
	2.6​Access to Services may also require Customer to obtain Third-Party Offerings, whether or not via Affiliates. Third-Party Offerings are not under Company’s control and Customer hereby acknowledges that Company is not responsible or liable for the operation, content, functions, accuracy, legality, appropriateness, or any other aspect of such Third-Party Offerings. Any purchase or use of Third-Party Offerings may be subject to Third-Party terms.  
	2.7​Customer shall comply with all Third-Party terms and terms of Company and shall indemnify and hold Company harmless from all damages, costs, settlements, lawyers’ fees and expenses arising from or related to Customer’s breach of any Third-Party terms or Company Terms. 
	2.8​Customer acknowledges that any provision by Customer of Third-Party Offerings, and any exchange of data between Customer and Third-Party provider, is solely between Customer and Third-Party provider. 

	3​SEGMENTS.AI: INTELLECTUAL PROPERTY - LICENSE 
	3.1​Company remains the sole owner of IP Rights related to its Services, its software and material (such as but not limited to source codes of computer programs, interfaces, APIs documentation, names, logos, data,…). 
	3.2​As a principle, Customer is merely entitled to use Services in accordance with the terms of Agreement, without acquiring any license to Company’s IP Rights. However, subject to all terms of this Agreement (including Terms in the applicable Order Form) and only with respect to any software or documentation related to SaaS Services that is provided to, and for use by Customer where applicable, Company grants Customer a worldwide, non-exclusive, non-transferable, non-sublicensable license to use SaaS Services during the Term only and for Customer’s internal purposes. 
	3.3​Subject to the foregoing limitations, Customer may allow access to Services to its Authorized Users. Customer will not use or make available Services in a manner that may allow any person or entity other than its Authorized User to access or use Services or otherwise permit unauthorized access to Services. Customer shall be fully responsible for each Authorized User’s use of Services. 
	3.4​Customer, its Affiliates and Authorized Users will not, directly or indirectly (nor permit or induce), unless expressly authorized by Company in writing,  
	3.5​Customer can provide ideas, suggestions, requests, feedback, recommendations all of any nature to Company regarding Services. Company is free to use and incorporate such feedback without payment of royalties or other consideration to Customer. 

	4​CUSTOMER DATA: OWNERSHIP - INTELLECTUAL PROPERTY - LICENSE– THIRD PARTY RIGHTS 
	4.1​Customer shall own and keep owning all right, title and interest in and to the Customer Data, including Intellectual Property Rights (where applicable). 
	4.2​Customer Data may contain subject matter that is protected under IP Rights. Customer represents and warrants that it has the necessary rights or licenses for Customer Data to be processed by Customer and/ or Company in the context of Services (covering at least Third-Party rights of IP and image rights). 
	4.3​Customer grants to Company a non-exclusive license to use, copy, store and adapt (for technical purposes) Customer Data for the performance of Agreement and for the purpose of improving Company's SaaS Services for the performance of Agreement. 
	4.4​In case Parties explicitly agree in a SOW to have Company perform certain Professional Services, Customer provides Company and its subcontractors all rights necessary to allow Company and its contractors to process Customer Data for these Professional Services. Notwithstanding the foregoing, Company and its subcontractors will transfer any ownership of processed and generated Customer Data and related intellectual property rights back to Customer. 
	4.5​Unless such access or use is due to Company’s gross misconduct or negligence, Company is not responsible to Customer for unauthorized access to or use of Customer Data or Services thereon. 
	4.6​To the extent that Customer Data contain personal data, Customer warrants that it will act as the controller of the processing activities and shall have the responsibility to comply with the applicable legislation on the protection of personal data that apply to Customer Data which is under Customer’s responsibility to verify. 
	4.7​Customer Data may be accessible outside of the European Economic Area. Company acts as a processor of personal data and processes personal data in compliance with European data protection legislation, in particular Regulation 2016/679 on the protection of natural persons and on the free movement of such data (“GDPR”). Processing of data by Company on behalf of Customer is governed by the Data Processing Agreement. 

	5​CONFIDENTIALITY 
	6​PAYMENT OF FEES 
	6.1​Customer agrees to pay for the use of Services of Company on the basis of the Active Hours, in accordance with the rates that will be agreed between Parties. Inactive Hours will not be invoiced to the Customer. 
	6.2​Unless otherwise agreed in the applicable Order Form, Services and shall automatically renew for additional periods of one (1) year, unless terminated according to Article 9.  
	6.3​Consequently, Customer will pay Company the applicable Fees in accordance with the dates and billing frequency stated in any applicable Order Form, which includes credit purchased on Company’s website (www.segments.ai). Customer agrees to pay Fees without any right of set-off or deduction. 
	6.4​Full payment for invoices issued must be received by Company thirty (30) days after the mailing date of the invoice. Invoices will contain sufficient and accurate records of the SaaS Services and Professional Services for which the Fees are applicable so that the Fees can pragmatically be verified by any Party. 
	6.5​In case Order Form mentions Service Capacity, if Customer’s use of Services exceeds any Service Capacity in Order Form or other agreement made between Customer and Company after Order Form has been executed requiring the payment of additional fees, Company may invoice Customer for such usage as of the first day of the next month and Customer agrees to pay any additional fees in the manner provided herein. 
	6.6​Company reserves the right to change Fees or applicable charges and to institute new charges and Fees at the end of Service Term or then current renewal term, upon thirty (30) days prior notice to Customer sent by email. Customer may terminate Agreement during twenty (20) days following the receipt of the notice if Customer does not agree with the new charges and Fees. 
	6.7​If Customer believes that Company has billed Customer incorrectly, Customer must contact Company no later than sixty (60) days after the closing date of the first billing statement in which the error or problem appeared, to receive an adjustment or credit. Inquiries should be directed to Company’s customer support department. 
	6.8​Unpaid amounts are subject to a charge of 1.5% per month on any outstanding balance, or the maximum permitted by law, whichever is lower, plus all expenses of collection, and may result in immediate termination of Service. 
	6.9​Customer shall be responsible for all taxes associated with Services other than Belgian taxes based on Company’s net income. 
	6.10​Except where stated otherwise, all Fees paid to Company are non-refundable. 

	7​LIABILITY AND LIMITATION OF LIABILITY 
	7.1​Company commits to an obligation to use all commercially reasonable efforts to provide Services in accordance with Agreement. 
	7.2​Notwithstanding anything to the contrary, neither Party shall be responsible or liable for any indirect, incidental, special, consequential or exemplary damages including but not limited to damages for loss of revenue, profits, goodwill, use, data or other intangible loss, loss of profits, damage to reputation,… resulting from the use or inability to use SaaS or the performance of Services. 
	7.3​In any case shall Company’s global, cumulative liability be limited, to the extent permitted by law, to an amount equal to Fees paid under this Agreement during the period of twelve (12) months preceding the event giving rise to the liability claim. To the extent permitted by law, all liability is excluded for non-paying Customers. 
	7.4​Company shall not be responsible or liable with respect to any subject matter of Agreement related thereto: 
	7.5​The limitations or exclusions of liability are not applicable to Company’s liability for fraud, willful misconduct, breach of confidentiality obligations in this Agreement, or bodily injury of a person caused by Company’s negligence or any other loss for which Company cannot lawfully exclude its liability.  None of the limitations in this Article 7 will apply to Customer’s liability or indemnification obligations.  

	8​WARRANTY AND DISCLAIMER 
	8.1​Company shall use reasonable efforts consistent with prevailing industry standards to maintain Services in a manner which minimizes errors and interruptions in SaaS Services. SaaS Services may be temporarily unavailable for scheduled maintenance or for unscheduled emergency maintenance, either by Company or by Third-Party providers, or because of other causes beyond Company’s reasonable control. Company shall use reasonable efforts to provide advance notice in writing or by e-mail of any scheduled service disruption. 
	8.2​However, Company does not warrant that SaaS Services will be uninterrupted or error free, nor does it make any warranty as to the results that may be obtained from use of SaaS Services or that it will meet Customer’s requirements, goals or needs. Services are provided “as is” and “as available” and Company disclaims all warranties, express or implied, including, but not limited to, implied warranties of title, noninfringement, merchantability and fitness for a particular purpose, and any warranties implied by any course of performance, usage of trade, or course of dealing, all of which are expressly disclaimed. 
	8.4​Customer acknowledges and agrees that Company is not responsible for: 
	8.5​The Platform includes features that use artificial intelligence to assist Authorized Users with labeling. The Customer acknowledges that AI systems have inherent limitations, including potential biases, inaccuracies, and errors. Consequently, AI-generated labels may be incomplete, incorrect, or inappropriate, and are provided for informational purposes only. The Authorized User and Customer bear sole responsibility for reviewing, verifying, and accepting any AI-generated labels before use. To the fullest extent permitted by law, the Company disclaims all liability arising from reliance on AI-generated output, except where such damages result from the Company’s gross negligence or willful misconduct. 

	9​TERM 
	9.1​The initial Term is as specified in any applicable Order Form, and shall be automatically renewed for additional periods of one (1) year (collectively, “Term”), unless defined differently in any applicable Order Form or if either Party requests not to extend Order Form at least thirty (30) days prior to the end of the then-current term.  
	9.4​Company has obligation by law to report any violation of local or international laws during the use of its Services or Platform associated with data processing (and in particular relating to Article 4.2). In case of a violation of local or international law, Company is entitled to immediately suspend or terminate Agreement. 
	9.5​Without limiting the foregoing, either Party may also terminate this Agreement, without prior court order, if the other Party materially breaches any of the terms of this Agreement and if the other Party fails to resolve the breaches within thirty (30) days’ notice (or without notice in the case of non-payment). 
	9.6​Customer will pay in full for Services up to and including the last day on which Services are provided. Upon any termination, the rights and licenses granted to Customer hereunder and under any associated Order Forms or SOW shall terminate.  
	9.7​Upon termination of Agreement, Company will make all Customer Data available to Customer for electronic retrieval for a period of thirty (30) days, after this period if Customer wishes that Company makes the Customer Data available for a longer period the Parties will agree on a daily rate for the support.  
	9.8​Upon termination Receiving Party shall delete all Confidential Information disclosed by Disclosing Party. Company reserves the right to keep Confidential Information for the sole purpose of improving its Services and executing its Business. Company warrants that it will take appropriate and necessary measures to prevent the disclosure or any use of identifiable Confidential Information belonging to Customer.  
	9.9​All Articles of this Agreement which by their nature should survive termination will survive termination in full force and effect, including, without limitation, accrued rights to payment, confidentiality obligations, warranty disclaimers, and limitations of liability. 

	10​MISCELLANEOUS 
	10.1​If any provision of Agreement is found to be unenforceable or invalid, that provision will be limited or eliminated to the minimum extent necessary so that Agreement otherwise remains in full force and effect and enforceable. 
	10.2​Agreement is not assignable, transferable or sublicensable by Customer except with Company’s prior written consent. Company may transfer and assign any of its rights and obligations under Agreement without consent. 
	10.3​This Agreement is the complete and exclusive statement of the mutual understanding of the Parties. It supersedes and cancels all previous written and oral agreements, communications and other understandings relating to Agreement subject matter, with the exception of any applicable NDA that remains in full force and effect. All waivers and modifications of any rights, powers or remedies must be in writing signed by both Parties, except as otherwise provided herein, which in any case cannot be a consequence of any failure or delay by any Party in exercising any right, power or remedy under Agreement. The headings of the various clauses are used to facilitate the reading and cross referencing of this Agreement and do not define, limit or describe in any way the scope or content of the sections and clauses. 
	10.4​Company’s relationship with Customer is that of an independent provider. No agency, partnership, joint venture, or employment is created as a result of Agreement and Customer does not have any authority of any kind to bind Company in any respect whatsoever. In any action or proceeding to enforce rights under Agreement, the prevailing Party will be entitled to recover costs and attorneys’ fees. Either Party is not authorized to make any representation, contract or commitment on behalf of the other Party.  
	10.5​Services are controlled by Company from its offices in Belgium. Company does not make any representation that Services are appropriate for use in other jurisdictions. Customer’s use of or access to Services will not be construed as Company’s purposefully benefiting from doing business in any other jurisdiction other than Belgium. 
	10.6​This Agreement shall be governed by the laws of the country of Belgium without regard to its conflict of law’s provisions. Any litigation concerning the validity, performance or interpretation will be brought before the courts of the State of New York, United States. 
	10.7​In the case of disputes relating to the performance of Agreement, should Parties fail to reach an agreement Parties will first consider settling the dispute under the rules of Mediation of Cepani (https://www.cepani.be/). 
	10.8​Unless executed otherwise by Company, all invoices and notices under Agreement will by default be communicated via e-mail. 


