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Effective May 16, 2024. This Service Attachment for Artificial Intelligence Services supersedes
and replaces all prior versions.

Service Attachment for Artificial Intelligence Services

” o«

This Service Attachment is between Provider (sometimes referred to as “we,” “us,” or “our”), and
Client found on the applicable Order (sometimes referred to as “you,” or “your,”) and, together
with the Order, Master Services Agreement, Schedule of Services, and other relevant Service
Attachments, forms the Agreement between the parties the terms to which the parties agree to
be bound.

Provider will deliver only the Services itemized in the Services section of the Order. The
following is a list of available Services. Additional Services may be added only by entering into a
new Order including those Services.

The parties further agree as follows:
Definitions

For the purposes of this Service Attachment, the following terms shall have the meanings
specified below:

“Al Services" refers to the artificial intelligence-based services provided by the Provider under
this Agreement, including but not limited to Al-driven analytics, process automation, Client
interaction services, and Al application development.

"Al-Generated Outputs" means any data, content, analyses, or other materials generated by the
Al Services as a result of processing Client’s data or through interactions with Client’s systems.

"Al Models" refers to the computational models developed or used by the Provider that simulate
human intelligence processes, including machine learning models, neural networks, and
algorithms.

"Client Data" means any data, information, or material provided by Client to the Provider for the
purpose of receiving the Al Services, including but not limited to operational data, Client
information, and business intelligence.

"Data Sources" refers to the origins of data used by the Al Services, which may include Client
Data, publicly available data, and data from third-party providers.

"Implementation Support" encompasses the services provided by the Provider to assist Client in
integrating and deploying the Al Services within Client’s operational environment, including
vendor and technology selection, proof of concept development, and implementation oversight.

"Innovation Workshops" are collaborative sessions conducted by the Provider with Client’s
teams to explore potential Al use cases, innovative applications, and strategic planning for Al
deployment.
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"Machine Learning" is a subset of Al that involves the development of algorithms allowing
computers to learn and make decisions based on data, without being explicitly programmed for
each specific task.

"Strategic Al Consulting" involves advisory services provided by the Provider aimed at
evaluating Client’s readiness for Al integration, developing Al strategies aligned with business
objectives, and facilitating innovation workshops.

"Technical Support" refers to the support services provided by the Provider to address technical
issues, troubleshoot problems, and ensure the continuous operation of the Al Services, as
specified in the Agreement.

"Third-Party Components" means software, data, or services not developed or owned by the
Provider but used in the delivery of the Al Services, including open source software and third-
party APIs.

Services

Provider shall provide the following Al Technology Consulting Services to Client under the terms
of this Agreement:

Strategic Al Consulting

Al Readiness Assessment: Provider shall evaluate Client’s existing technological infrastructure,
data readiness, and organizational culture to assess Client’s readiness for Al integration,
documenting findings in a readiness report.

Al Strategy Development: Provider shall assist Client in developing a strategic plan for Al
deployment that is aligned with Client’s business objectives. This plan will identify key areas
where Al can add substantial value to Client’s operations.

Innovation Workshops: Provider will conduct sessions with Client’s teams to facilitate the
identification of potential Al use cases and innovative applications that are particularly relevant
to Client’s industry and specific business challenges.

Al Solution Design and Planning

Use Case Ildentification and Prioritization: Provider shall collaborate with Client to identify,
assess, and prioritize Al use cases based on their potential business impact and technical
feasibility.

Solution Architecture Design: Provider is responsible for designing the architecture of Al
solutions, including the selection of suitable Al models and technologies, establishing data
pipelines, and ensuring seamless integration with existing systems of Client.

Roadmap Development: Provider shall develop a phased implementation roadmap, detailing
key milestones, resource requirements, and timelines for the effective deployment of Al
solutions.

Implementation Support
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Vendor and Technology Selection: Provider shall advise Client on selecting the most appropriate
Al technologies and vendors, taking into account Client’s specific use cases, budget, and
existing infrastructure.

Proof of Concept (PoC) Development: Provider shall assist in the development and execution of
PoCs to validate the feasibility and potential impact of the proposed Al solutions before
proceeding to full-scale implementation.

Implementation Oversight: Provider shall provide oversight and expert guidance during the
implementation of Al projects to ensure they are aligned with the strategic vision and adhere to
technical standards.

Training and Change Management

Al Literacy Training: Provider shall offer training sessions aimed at enhancing the Al literacy of
Client’s workforce, covering fundamental Al concepts, tools, and best practices.

Change Management Support: Provider shall assist with change management efforts to
facilitate the smooth adoption of Al technologies, addressing any cultural shifts, skill gaps, and
necessary workflow adjustments.

Data Governance and Ethics

Data Strategy Consulting: Provider shall advise on the creation of a comprehensive data
strategy that ensures the integrity, accessibility, and security of data utilized in Al solutions.

Al Ethics and Compliance: Provider shall provide guidance on ethical Al usage, including
measures for bias mitigation, ensuring transparency, and adherence to relevant regulations and
standards.

Performance Measurement and Optimization

KPIs and Metrics Definition: Provider shall assist Client in defining key performance indicators
(KPls) and metrics to evaluate the effectiveness and impact of Al initiatives.

Continuous Improvement: Provider commits to providing ongoing support to optimize Al solution
performance based on analytics, identifying areas for enhancement.

Future Trends and Innovation

Emerging Technologies Advisory: Provider shall keep Client informed about emerging Al
technologies and trends that may affect their business or provide new opportunities for
innovation.

Innovation Roadmapping: Provider shall assist Client in periodically updating their Al strategy
and roadmap to include new technologies and approaches.

Al-Driven Client Interaction Services

Provider will develop and deploy custom Al chatbots and voice assistants, integrate Al-driven
Client interaction tools, and provide ongoing training and support. These services are designed
to enhance Client service, personalize Client experiences, and optimize Client journey.
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Process Automation Services

Provider shall offer process mapping, custom automation solutions, and integration services to
automate repetitive tasks and streamline operations. This includes document processing
automation, email automation, and support for continuous process improvement.

Al Application Development

Provider will design custom Al applications, integrating Al workflows into Client’s operations, and
provide an app builder tool for customization. Ongoing support, updates, and training will ensure
the applications meet Client’s evolving needs.

Acceptance Testing - Upon completion of the deployment phase of any Al Service or upon the
delivery of any custom Al development, the Provider shall notify Client that the service or
development is ready for Acceptance Testing.

Testing Period - Client shall have a period of 15 business days from the date of such notification
to conduct Acceptance Testing. Provider shall provide reasonable support to Client during this
period, including access to necessary documentation, tools, and technical assistance.

Scope - Acceptance Testing shall cover all functional, performance, and integration aspects of
the Al Services as detailed in the service specifications of this Agreement. Client shall use
reasonable and industry-standard testing methods appropriate for the services being tested.

Acceptance Criteria - The Al Services will be deemed to have passed Acceptance Testing and
thus be accepted by Client if:

e The services perform in accordance with the functional specifications and performance
standards set forth in the Order.

¢ No critical defects are identified that would significantly impact Client’s ability to use the
services for their intended purpose.

¢ Minor defects or non-critical issues identified during Acceptance Testing shall be
documented and scheduled for correction by the Provider, but will not preclude
acceptance of the Al Services.

Testing Failure - If Client determines that the Al Services have not passed Acceptance Testing,
Client shall notify the Provider in writing within [insert number of days] days of completion of the
Testing Period, detailing the deficiencies or defects found.

Upon receipt of such naotification, the Provider shall have 30 business days to correct the
identified deficiencies and resubmit the services for Acceptance Testing.

Rejection - If after three attempts, the Al Services still fail to meet the Acceptance Criteria, Client
may either:

e Reject the Al Services and terminate this Agreement with respect to the failed services
without penalty, or

e Agree to accept the Al Services with deficiencies, possibly subject to a negotiated
reduction in fees or other remedial measures.

Acceptance - Upon acceptance of the Al Services, whether initially or after correction of
deficiencies, Client shall provide the Provider with a written statement that the Al Services are
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accepted. Acceptance of the Al Services shall not waive any of Client’s rights under the
warranty provisions of this Agreement or limit Provider’s obligations to address any
subsequently discovered defects.

PROVIDER OBLIGATIONS

Compliance and Standards

Provider shall ensure that all services are performed in compliance with applicable laws,
regulations, and industry standards, particularly those relating to data protection, privacy, and Al
ethics. Provider agrees to maintain all necessary licenses, certifications, and authorizations
required to perform the services.

Data Protection and Security

Provider will implement and maintain robust security measures to protect Client’s data against
unauthorized access, disclosure, alteration, or destruction. Provider will notify Client promptly of
any data breaches or security incidents that impact Client’s data.

Customization and Integration

Provider shall work with Client to customize and integrate Al-driven services into Client’s
existing systems and workflows as necessary to meet Client’s business needs. Provider will
reasonably assist Client with required system modifications or integrations related to the service
delivery. There may be an additional charge for these services.

Performance Monitoring and Reporting

Provider will monitor the performance of the Al-driven services and provide Client with periodic
reports detailing usage, performance metrics, and insights into potential improvements.

Issue Resolution and Escalation

Provider shall establish an issue resolution and escalation process to promptly address any
service-related issues or concerns raised by Client.

Innovation and Advice

Provider will advise Client on emerging Al technologies and innovations that could enhance
Client’s business operations or offer new opportunities for growth and efficiency.

CLIENT OBLIGATIONS
Client agrees to the following obligations:

Provision of Information

Client shall provide all necessary information regarding its current systems, software, and
hardware that the Provider deems necessary for the provision of Al services. Client agrees to
promptly disclose any changes in operational processes, technology infrastructure, or business
objectives that might impact the services provided by the Provider.

Access and Assistance
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Client shall grant the Provider and its authorized personnel access to its facilities, systems, and
information as required for the purpose of delivering the services. Client agrees to offer
reasonable assistance, including the availability of Client's personnel, for consultations,
meetings, and implementation activities related to the services.

Data Provision and Quality

Client is responsible for providing data necessary for the Al services. The data must meet the
quality standards specified by the Provider, including accuracy, completeness, and relevancy.
Client shall ensure that it has the right to use and provide such data to the Provider for the
purpose of delivering the services, adhering to applicable data protection and privacy laws.

Compliance with Laws

Client is responsible for ensuring that its use of the Al services complies with all applicable laws,
regulations, and industry standards. This includes data protection and privacy laws, intellectual
property rights laws, and any specific regulations governing Client’s industry.

Security and Confidentiality

Client shall implement reasonable security measures to protect access to its systems and the
data used in conjunction with the Al services. Client agrees to maintain the confidentiality of any
proprietary information or tools provided by the Provider as part of the services.

Cooperation and Coordination

Client will cooperate with the Provider in good faith and coordinate internally to facilitate the
effective delivery and implementation of the Al services. This includes timely feedback and
decision-making to support project timelines.

Ethical Use of Al

Client agrees to use the Al services and any related technologies ethically, in a manner that
respects privacy rights, avoids discrimination, and complies with ethical guidelines provided by
the Provider.

Notification of Issues

Client shall promptly notify the Provider of any issues, concerns, or malfunctions related to the
Al services. Client agrees to provide detailed information about such issues to aid in their
resolution.

INTELLECTUAL PROPERTY

Ownership of Pre-Existing Intellectual Property

Each party retains all right, title, and interest in and to its pre-existing intellectual property,
including without limitation any software, data, or material owned by either party prior to the
execution of this Agreement.

Client grants the Provider a non-exclusive, worldwide, royalty-free license to use Client’s pre-
existing intellectual property solely for the purpose of performing the services under this
Agreement.
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Al-Generated Outputs

Client shall own the intellectual property rights in any data, content, or materials generated by Al
services specifically for Client’s use under this Agreement, subject to any third-party rights in the
underlying data or algorithms.

Use of Outputs: Client is responsible for ensuring that the use of Al-generated outputs complies
with applicable laws, including copyright, patent, and trademark laws, and does not infringe
upon the intellectual property rights of third parties.

Custom Developments

Any developments, including custom Al models, algorithms, or applications, specifically created
by Provider for Client under this Agreement, shall be owned by Client, provided that Client pays
all fees associated with such development as agreed upon. Provider shall retain the right to use
general knowledge, skills, and experience, including non-Client-specific developments, gained
during the performance of this Agreement.

Third-Party Materials and Open-Source Software

Provider may use third-party materials, including open-source software, in the development or
delivery of Al services. Provider shall ensure that such use complies with the respective licenses
and does not impose any unagreed obligations on Client. Provider shall inform Client of the use
of any third-party materials that require attribution or impose restrictions on the use of Al-
generated outputs.

Licenses to Provider

Client grants the Provider a non-exclusive, worldwide, royalty-free license to use, reproduce,
modify, display, and distribute any Client data and Al-generated outputs as necessary to perform
the services under this Agreement and to improve Provider’s Al technologies and services,
subject to the confidentiality obligations of this Agreement.

Intellectual Property Indemnification

Provider agrees to indemnify Client against any claims, damages, losses, and expenses arising
from a breach of intellectual property rights related to the Services provided, except where such
claims arise from Client’'s data or use of Al-generated outputs beyond the scope of this
Agreement.

Client agrees to indemnify the Provider against any claims, damages, losses, and expenses
arising from Client’s use of Al-generated outputs in violation of third-party intellectual property
rights.

Data Rights and Ownership

For purposes of this Service Attachment, "Al Data" shall include all data, information, and
material provided by Client to Provider for the purpose of receiving Al Services ("Client Al
Data"), as well as all data, content, and materials generated by the Al Services as a result of
processing Client Al Data or through interactions with Client’s systems ("Al-Generated Data").
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Ownership of Client Al Data

(a) Client retains all right, title, and interest in and to Client Al Data. Provider acknowledges that
it has no ownership rights over Client Al Data. Client grants the Provider a non-exclusive,
worldwide, royalty-free license to access, use, process, and display Client Al Data solely for the
purpose of performing the Al Services under this Service Attachment.

Ownership of Al-Generated Data

Al-Generated Data shall be owned by Client, subject to any underlying rights of third parties in
the data or content from which such Al-Generated Data is derived. Client grants to Provider a
non-exclusive, royalty-free right to use Al-Generated Data for the purposes of improving
Provider’s Al Services, conducting research and development, and enhancing the Al models,
subject to the confidentiality obligations and data protection provisions of this Agreement.

Data Usage Rights

Client grants to Provider the right to use aggregated and anonymized data derived from Client
Al Data and Al-Generated Data for analytics, benchmarking, and to improve Provider’s services,
provided such use does not reveal the identity of Client, any of its employees, clients, or Clients.
Provider acknowledges that it shall not sell, lease, or otherwise provide access to Client Al Data
or Al-Generated Data to any third party, except as permitted by this Agreement or with Client’s
prior written consent.

Return and Deletion of Data

Upon termination or expiration of this Service Attachment, Provider shall, at Client’s option,
return all Client Al Data and Al-Generated Data to Client or securely destroy such data, and
certify to Client that it has done so, unless required to retain the data by law.

EXCLUSIONS

Provider is not responsible for failures to provide Services that are caused by the existence of
any of the following conditions:

e Third-Party Services and Products - Provider is not responsible for issues resulting from
third-party services or products not directly supplied or controlled by Provider.

e Client’s Failure to Follow Recommendations - Failures or performance issues resulting
from Client’s disregard for Provider’s recommendations or instructions.

e Unauthorized Modifications - Problems stemming from unauthorized alterations to the
service or system by Client or third parties.

e Force Majeure - Delays or failures in performance caused by events beyond its
reasonable control, including natural disasters, government actions, or terrorism.

¢ Pre-existing Conditions -Issues pre-dating the Agreement or unrelated to the provided
services are excluded from Provider’s responsibilities.

e Compliance with Laws - Ensuring compliance with all applicable laws and regulations
remains Client’s obligation, excluding the Provider from related liabilities.

¢ Unauthorized Access or Security Breaches - Unauthorized access or breaches.
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¢ Bias and Fairness - Outcomes influenced by biases inherent in Al models or data are
excluded from Provider’s liabilities.

¢ Al Hallucinations - Inaccuracies or fabrications ("hallucinations") produced by Al models.

e Model Interpretability - Lack of detailed explanations for Al model decisions due to the
"black box" nature of some Al technologies.

¢ Unpredictable Al Behavior - Unforeseen or unpredictable Al system behaviors that result
in unintended outcomes.

¢ Data-Driven Limitations - Limitations arising from inadequate or poor-quality data
supplied by Client or inherent in used datasets.

¢ Ethical Use and Compliance - Client is solely responsible for ensuring the ethical use
and legal compliance of Al-driven outputs.

e Continuous Learning Changes - Changes in Al behavior due to continuous learning
processes, not directly managed by the Provider.

¢ Intellectual Property Claims from Al Outputs - Claims of intellectual property infringement
arising from Al-generated content or outputs.

o Disruption of Data Sources - Any interruption or cessation of access to essential data
sources or third-party services required for the operation of Al services due to reasons
outside of Provider’s control, including but not limited to, discontinuation of services,
changes in terms of service, or access restrictions imposed by data providers.

e Al Model Failure - Any sudden failure, degradation, or unpredicted behavior of Al models
that significantly impacts service delivery, where such issues cannot be promptly
resolved through reasonable efforts due to the complex and "black box" nature of certain
Al technologies.

e Regulatory or Legal Changes - Any changes in laws, regulations, or government policies
that directly prohibit, restrict, or impose additional burdens on the deployment, operation,
or use of Al technologies and services contemplated by this Agreement.

¢ Infrastructure Failures - Failures in critical infrastructure supporting Al services, including
cloud computing platforms, data storage systems, and networking services, caused by
external factors such as cyberattacks, service provider outages, or natural disasters.

DISCLAIMER OF WARRANTIES

As-ls - Provider furnishes all Al-driven services, including but not limited to Al models,
algorithms, software, and any Al-generated content or data, on an "as is" and "as available"
basis. Provider expressly disclaims all warranties, whether express, implied, statutory, or
otherwise, including but not limited to implied warranties of merchantability, fithess for a
particular purpose, non-infringement, and any warranties arising out of the course of dealing or
usage of trade.

No Guarantee of Results - Provider makes no warranty that the Al services will meet Client’s
requirements or achieve any intended results. Due to the experimental nature of Al
technologies, the performance of Al services can be unpredictable, and Client acknowledges
that the services are provided without any guarantee of accuracy, completeness, or reliability of
Al-generated outputs.

© Scott & Scott, LLP



Third-Party Components - Provider disclaims any warranty related to third-party components,
data, or materials used in conjunction with the Al services, including any warranty of accuracy,
reliability, or effectiveness of such third-party components.

No Warranty of Uninterrupted Use - Provider does not warrant that the provision of Al services
will be uninterrupted, timely, secure, or error-free; nor does it make any warranty as to the
results that may be obtained from the use of the Al services.

Client Responsibility - Client acknowledges that it assumes full responsibility for the selection of
the Al services to achieve its intended results and for the use and results obtained from the Al
services. Client further acknowledges that it must regularly review and validate Al-generated
outputs for accuracy and appropriateness for the intended use.

TERM AND TERMINATION

Term

This Service Attachment is effective on the date specified on the Order (the “Service Start
Date”). Unless properly terminated by either party, this Attachment will remain in effect through
the end of the term specified on the Order (the "Initial Term").

Renewal

"RENEWAL" MEANS THE EXTENSION OF ANY INITIAL TERM SPECIFIED ON AN ORDER
FOR AN ADDITIONAL TWELVE (12) MONTH PERIOD FOLLOWING THE EXPIRATION OF
THE INITIAL TERM, OR IN THE CASE OF A SUBSEQUENT RENEWAL, ARENEWAL TERM.
THIS SERVICE ATTACHMENT WILL RENEW AUTOMATICALLY UPON THE EXPIRATION OF
THE INITIAL TERM OR A RENEWAL TERM UNLESS ONE PARTY PROVIDES WRITTEN
NOTICE TO THE OTHER PARTY OF ITS INTENT TO TERMINATE AT LEAST SIXTY (60)
DAYS PRIOR TO THE EXPIRATION OF THE INITIAL TERM OR OF THE THEN-CURRENT
RENEWAL TERM. ALL RENEWALS WILL BE SUBJECT TO PROVIDER’'S THEN-CURRENT
TERMS AND CONDITIONS.

Month-to-Month Services

If the Order specifies no Initial Term with respect to any or all Services, then we will deliver
those Services on a month-to-month basis. We will continue to do so until one party provides
written notice to the other party of its intent to terminate those Services, in which case we will
cease delivering those Services at the end of the next calendar month following receipt such
written notice is received by the other party.

Early Termination by Client With Cause

Client may terminate this Service Attachment for cause following sixty (60) days’ advance,
written notice delivered to Provider upon the occurrence of any of the following:

e Provider fails to fulfill in any material respect its obligations under the Service Attachment
and fails to cure such failure within thirty (30) days following Provider’s receipt of Client’s
written notice.

e Provider terminates or suspends its business operations (unless succeeded by a
permitted assignee under the Agreement).
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Early Termination by Client Without Cause

If Client has satisfied all of its obligations under this Service Attachment, then no sooner than
ninety (90) days following the Service Start Date, Client may terminate this Service Attachment
without cause during the Initial or a Renewal Term (the “Term”) upon sixty (60) days’ advance,
written notice, provided that Client pays Provider a termination fee equal to fifty percent (50%) of
the recurring, Monthly Service Fees remaining to be paid from the effective termination date
through the end of the Term, based on the prices then in effect.

Termination by Provider

Provider may elect to terminate this Service Attachment upon thirty (30) days’ advance, written
notice, with or without cause. Provider has the right to terminate this Service Attachment
immediately for illegal or abusive Client conduct. Provider may suspend the Services upon ten
(10) days’ notice if Client violates a third-party’s end user license agreement regarding provided
software. Provider may suspend the Services upon fifteen (15) days’ notice if Client’s action or
inaction hinder Provider from providing the contracted Services.

Effect of Termination

As long as Client is current with payment of: (i) the Fees under this Attachment, (ii) the Fees
under any Project Services Attachment or Statement of Work for Off-Boarding, and/or (iii) the
Termination Fee prior to transitioning the Services away from Provider’s control, then if either
party terminates this Service Attachment, Provider will assist Client in the orderly termination of
services, including timely transfer of the Services to another designated provider. Client shall
pay Provider at our then-prevailing rates for any such assistance. Termination of this Service
Attachment for any reason by either party immediately nullifies all access to our services.
Provider will immediately uninstall any affected software from Client’s devices, and Client
hereby consent to such uninstall procedures.

Upon request by Client, Provider may provide Client a copy of Client Data in exchange for a
data-copy fee invoiced at Provider’s then-prevailing rates, not including the cost of any media
used to store the data. After thirty (30) days following termination of this Agreement by either
party for any reason, Provider shall have no obligation to maintain or provide any Client Data
and shall thereafter, unless legally prohibited, delete all Client Data on its systems or otherwise
in its possession or under its control.

Provider may audit Client regarding any third-party services. Provider may increase any Fees
for Off-boarding that are passed to the Provider for those third-party services Client used or
purchased while using the Service.

Client agrees that upon Termination or Off-Boarding, Client shall pay all remaining third-party
service fees and any additional third-party termination fees.

© Scott & Scott, LLP



