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VERSION DATE: 31 December 2025 

INTELLIGENT COMMERCE COPILOT  GENERAL TERMS AND CONDITIONS 

The Services provided by ADA shall be provided in accordance with these Intelligent Commerce CoPilot General Terms and Conditions 
(“Intelligent Commerce GTC”) and the applicable Intelligent Commerce CoPilot Order Form (“Order Form”).  

Each Order Form together with this Intelligent Commerce GTC, forms an agreement between such Client (as described in the Order 
Form) and the ADA entity designated in the Order Form (“ADA”), and is collectively referred to herein as the “Agreement”. 

Client and ADA are referred to herein individually as a “party”, and collectively, as the “parties”.  

1. DEFINITION AND INTERPRETATION 

1.1. Capitalised terms set out in the Order Form shall bear the same meaning when used throughout this Agreement. 

1.2. Headings are used in this Agreement for reference only and will not be considered when interpreting this Agreement. 

1.3. For the purposes of this Agreement, the following terms shall bear the meanings ascribed below. 

“ADA Data” means any data or information generated from the Services (including the report generated from the Digital Shelf 
service, as applicable) or obtained during the provision of Services from publicly available sources or its third-party content 
providers and made available to the Client through the Services, including organized, aggregated, or visualized outputs extracted 
or exported from the Copilot Platform and/or the Data Warehouse to any external output platforms. 

“Affiliate” means any entity that directly or indirectly controls, is controlled by or is under common control with the subject entity. 

“API” means an Application Programming Interface (API); a set of clearly defined methods of communication between the Copilot 
Platform and/or the Data Warehouse and any system, websites, database, file, application, Store Platforms or data repository 
as identified as source of data and/or platforms in the Order Form. 

“Authorised Users” means Client’s personnel who are authorised by ADA to access the Services solely on Client’s behalf. 

“Applicable Laws” means with respect to any person or thing, supranational, national, state, provincial, municipal or local law, 
common law, regulation, directive, guideline, constitution, act of parliament, ordinance, treaty, convention, by-law, circular, 
guidance, notice, codes, rule (including the rules of any applicable stock exchange), order, injunction, judgment, decree, arbitral 
award, ruling, finding or other similar requirement enacted, adopted, promulgated or applied by an Authority, including any 
amendments, re-enactment or replacement of it, that has the force of law with respect to such person or thing in any jurisdiction; 

“Authority” includes any supranational, national, state, municipal or local government, governmental, semi-governmental, 
intergovernmental, regulatory, judicial or quasi-judicial body, agency, department, entity or authority, stock exchange or self-
regulatory organisation established under statute and shall include persons exercising executive, legislative, judicial, regulatory 
or administrative functions of or pertaining to government. 

“Business Day” means any day of the week (excluding weekends and public holidays) on which commercial banks are open 
for business in the territory where the ADA corporate entity is domiciled. 

“Copilot Platform” means the ADA co-pilot e-commerce platform accessible via the internet for the provision, access and/or 
use of the Services, which includes the Data Warehouse. ADA may update the Copilot Platform from time to time and may also 
add, modify, suspend, discontinue or remove certain features of the Copilot Platform from time to time. 

“Client Data” means any data, information, or content, including data derived from any source of data, that is submitted, 
uploaded, or otherwise made available to ADA by or on behalf of the Client or accessed or downloaded from the Store Platform 
via Store Platform API or other methods determined by ADA, including asource of data provided by or on behalf of the Client to 
ADA to enable the provision of the Services. 

“Intellectual Property Rights” means patents, inventions (whether patentable or not), copyright, moral rights, design rights, 
trademarks, trade names, business names, service marks, brands, logos, service names, trade secrets, know-how, domain 
names, database rights and any other intellectual property or proprietary rights or general intangibles of like nature (whether 
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registered or unregistered) whether in the Intellectual Property Office or any similar agency or office, (whether registered or 
unregistered and whether in electronic form or otherwise) including rights in computer software, and all registrations and 
applications to register any of these items, rights in the nature of those items in any country or jurisdiction, any rights in the 
nature of unfair competition rights and rights to sue for passing off. 

“Sanction(s)” refers to the measures imposed by Authority to restrict trade, financial transactions, or other economic activities 
with a specific country, entity, or individual. Types of sanctions may include financial sanctions, trade sanctions, embargo and 
diplomatic sanctions; 
 
“Sanctions Laws” means Applicable Laws relating to Sanctions. 
 
“Sanctioned Person” means any individual, company, entity or organisation that is subject to Sanctions imposed by the relevant 
Authority;  

 
“Store Platforms” means the third-party marketplace platforms,direct-to-consumer website, or other sources of data identified 
in the Order Form. 

“Services” means the products and services subscribed by the Client as specified under the Order Form, which may include 
access to Copilot Platform, Data Warehouse, and/or Digital Shelf (as applicable) but excluding the ADA Data. 

“Service Fees” means the rates and charges payable by the Client in connection with the usage of the Services and/or the 
ADA Data, as set out in the Order Form. 

“Data Warehouse” means the data warehouse and analytics software that, among others, unifies various data sets derived from 
third-party platforms and other sources of data. ADA may update the Data Warehouse from time to time and may also add, 
modify, suspend, discontinue or remove certain features of the Data Warehouse from time to time. 

“Personal Data” shall have the same meanings ascribed to them under the Personal Data Protection Law. 

“Personal Data Protection Law” means, collectively (i) the requirements of any privacy and data protection laws, treaties, inter-
governmental agreements, and regulations to which a party is subject to, and (ii) any amendments, modifications, extensions, 
supplements or replacements of or to any of the foregoing. 

“Term” means the Term as specified in the Order Form. 

“Pilot Period” means the Pilot Period as specified in the Order Form. 

2. ORDER FORMS AND TERMS 

 
2.1. Acceptance of the Order Form and this Intelligent Commerce GTC will be deemed upon execution of the Order Form by ADA 

and Client. Notwithstanding the foregoing, modifications to the originally submitted Order Form will not be binding unless signed 

by both ADA and Client. 

 
2.2. In addition to this Intelligent Commerce GTC, the following Specific Terms shall apply to the specific Services identified below:   

 
a. in the case of “Intelligent Commerce CoPilot for Ecommerce Business”, “Intelligent Commerce CoPilot for Ecommerce 

Marketing”, “AI-Powered Predictive Solutions”, and “AI-Powered Prescriptive Solutions” (or any part thereof), the Specific 

Terms contained in Schedule 1 shall apply; 
 

b. in the case of “Data Warehouse” (or any part thereof), the Specific Terms contained in Schedule 2 shall apply; or 
 

c. in the case of “Digital Shelf” (or any part thereof), the Specific Terms contained in Schedule 3 shall apply; 

3. SERVICES 

 

3.1. In consideration of Client’s payment of the Service Fees and Client’s acceptance of the terms of the Agreement, (i ADA shall 

provide the Services for the Term as set out in the Order Form; and ADA grants the Client a limited, revocable, non-exclusive, 

non-transferable, non-sublicensable right and license during the Term to remotely access and use the Services in the normal 



Page 3 of 17 
 

course of Client’s business and in accordance with this Agreement and the limitations of the subscription plan(s) as selected 

and specified in the Order Form.   

 
3.2. Client hereby agrees to grant and shall procure its relevant parties to grant to ADA, a fully paid up, worldwide, royalty-free, non-

exclusive, non-transferable right and license during the Term to access and use the Client Data. Client acknowledges that 

ADA’s access to the Client Data is integral to ADA’s performance of the Services and the provision of ADA Data, and ADA shall 

not be held liable for any failure to perform the Services or the provision of ADA Data, if ADA’s access to the Client Data has 

been terminated, suspended or otherwise interrupted (where such termination, suspension and interruption was not caused by 

any acts or omissions of ADA.  

 
3.3. The Client agrees that the provision of Services and delivery of the ADA Data is conditional on the Client: (a) complying with 

the provisions of this Agreement, including but not limited to paying the Service Fees; (b) providing ADA with access to Client 

Data and any required third party systems including making all necessary third-party disclosures and obtaining any required 

third-party consents needed for such access, to enable the Copilot Platform and/or the Data Warehouse to access Client Data; 

and (c) providing ADA with permission to access and interact with other relevant third-party applications, software, platforms, 

services, or tools required for the provision of the Services and/or ADA Data. 

 

3.4. ADA does not screen, audit, verify, validate or endorse any content, materials, data, and/or information it receives from the 

Client or from the Client Data. Any content, materials, data, and/or information provided, submitted, or made available to ADA 

shall be in strict compliance with the rights and conditions, if any, granted to the Client by any third party. 

 

3.5. The Client shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect to, access 

or otherwise use the Services and/or ADA Data, including, without limitation, modems, hardware, servers, software, operating 

systems, networking, web servers and the like.  

 
3.6. Client's access to the Services and ADA Data shall be limited only for the purpose of Client’s internal usage, except that:  

 

a. if a Client is an agency, Client may disclose the appropriate portion of ADA Data to its  client advertisers, whose campaign 

are being measured (but to no other advertiser); (ii) if Client is an advertiser, Client may disclose the appropriate portion 

of ADA Data to the agency providing the Client with services related to the campaigns being measured; and (iii) The Client 

shall not permit any third party to access, use, download, or utilize any ADA Data without ADA’s prior written consent; and 

 
b. provided always that (i) the Client shall ensure that such authorised recipients treat such disclosed ADA Data as 

confidential information, procure such authorised recipients keep confidential such information in a manner not less 

stringent than the terms herein and will be responsible for any breaches of confidentiality by such authorised recipient, (ii) 

Client will not materially alter the ADA Data prior to sharing it with such authorised recipients, (iii) any disclosure must be 

accurately attributed to ADA, and ADA shall not be attributed as the source of any information not generated by ADA and 

no disclosure shall be presented in a misleading or inaccurate manner, and (iv) the Client shall be solely responsible for 

any access, use, download or utilization of the ADA Data and/or the Services by any third-party including the Authorised 

Users. 

 

3.7. Client agrees: (a) to keep confidential and secure all identification numbers, passwords and other security processes and 

devices used for accessing the Services and ADA Data, among its employees, and any approved agents and subcontractors 

(if any) and ensure only Authorised Users have access to the Copilot Platform and/or the Data Warehouse, (b) to promptly 

notify ADA in writing if Client suspects that the security of an account to access the Copilot Platform and/or the Data Warehouse 

has been breached or compromised, (c) that ADA Data is for reference only and that the Client is responsible to evaluate the 

ADA Data outputs for its accuracy and suitability for Client's use case, and (d) that the Client shall assume full responsibility for 

the access and usage of the Services. 

 

3.8. If the Services includes the provision of accounts to access the Services, the Client shall be provided with the account 

credential(s) to access and use the Services during the Term. If the Services include multiple Authorised Users, access to the 

account shall be given only to the number of users allocated by ADA to the Client, provided that the Client shall ensure each of 

the Authorised Users complies with this Agreement. Except as permitted by ADA, accounts to access the Services are not 

transferable. 

 

3.9. The Client would be required to obtain prior written consent from ADA in the event Client wishes to grant access to third parties, 

including its agents, agencies and/or subcontractors. The Client is responsible for all activities conducted under its Account 
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logins and for its Authorised User(s), including agents, agencies, and subcontractors, and for ensuring that they comply with 

the terms herein. 

 
3.10. From time to time, ADA may designate certain new functionality or services to be made available in connection with the Services 

as beta services. Any use of such beta services is at the Client’s discretion and shall be subject to the terms and conditions set 

forth in this Agreement. Client acknowledges and understands that (a) beta services are incomplete and still in development, 

may contain bugs, errors, defects or deficiencies, may materially change prior to a full commercial launch (if any), and may 

never be released commercially, (b) Client’s use of the beta services will be for purposes of evaluating and testing the beta 

services and for providing feedback to ADA, (c) ADA has no obligation whatsoever to correct errors or provide any technical 

support or revisions or updates to the beta services, and (d) ADA may at any time change, withdraw, suspend or discontinue 

any beta services (in whole or in part) in its sole discretion. Without limiting the generality of any disclaimers in the Agreement, 

the beta services are provided “as is” and “as available” and are exclusive of any warranty whatsoever. ADA will have no liability 

for any harm or damage arising out of or in connection with the Client’s use of the beta services. 

 

3.11. The Services and ADA Data may leverage artificial intelligence (AI) to produce insights and predictions. Under such 

circumstances, the Client acknowledges and understand that: 

 

a. results leveraging AI may not always be precise or error-free, Clients are required to independently review and validate 

any insights or recommendations before making business, operational, or financial decisions. ADA accepts no liability for 

any loss, damage, or decision made based on such outputs; 

 

b. some outputs from the Services and ADA Data may be influenced by limitations or biases inherent in the training data 

(including outdated, incomplete, or skewed data sets); and 

 

c. AI-powered features may evolve over time due to model updates, retraining, or changes in underlying data inputs. ADA 

does not guarantee that future output will be consistent with prior results. ADA does not guarantee that such outputs are 

free from bias or error, nor does ADA guarantee future outputs. 

3.12. Unless otherwise expressly permitted under this Agreement, the Client will not, directly or indirectly: 

 
a) reverse engineer, decompile, disassemble or otherwise attempt to discover the source code, object code or underlying 

structure, ideas, know-how or algorithms relevant to the Services and ADA Data or any software, documentation or data 

related to the Services, or create derivative works based on the Services or ADA Data; 

 

b) cache the Services and the ADA Data (or any part thereof) in a manner that would permit the Client to reuse them (or any 

functional equivalent or model of them) in a manner that is in breach of this Agreement; 

 

c) permit the use of, or access to, any of the Services and the ADA Data (or any part thereof): (i) to any third-party that is a 

competitor of ADA, and/or (ii) to develop, create, or assist in the development of any product or service that is competitive 

with the Services; 

 

d) integrate, connect, or plug in any part of the Services and/or the ADA Data into any third-party platform or tool for the 

purpose of generating additional data or derivative works that replicate, compete with, or otherwise mimic the Services 

and/or the ADA Data without ADA's prior written consent; 

 
e) utilise the Services or the ADA Data in violation of any Applicable Laws; 

 

f) use, distribute, sublicense, whitelabel, lend, lease, resell, distribute, share, sell, copy, reproduce, create derivative works, 

commercially exploit, and/or modify any part of the Services or ADA Data in any manner; and/or 

 

g) use any parts of the Services or ADA Data for the purposes of developing, directly or indirectly, a product competing with 

the Services. 

 

4. CONFIDENTIALITY 

 
4.1. Each party understands and acknowledges that, by virtue of this Agreement, a party may receive or become aware of 

information belonging or relating to the other party, its business, business plans, technical and financial information or activities, 

which information is confidential and proprietary to the other (the “Confidential Information”).  
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4.2. In consideration of such Confidential Information being disclosed or otherwise made available to either party for the purposes 

of the performance of this Agreement, both parties hereby undertake that they will not at any time, either before or after the 

termination of this Agreement, and either directly or indirectly, disclose, divulge or make unauthorized use of any Confidential 

Information, except to the extent to which such Confidential Information: 

 

a) is publicly known at the time of its disclosure or being made available to them; 

 
b) after such disclosure or being made available to them, becomes publicly known otherwise than through a breach of this 

provision;  

 
c) was independently developed without the use of any Confidential Information of the disclosing party; or 

 

d) is required by law, regulation or order of a competent authority (including any regulatory or governmental body or securities 

exchange) to be disclosed by one of the parties, provided that, where practicable, the other party is given reasonable 

advance notice of the intended disclosure. 

 

4.3. Any information provided or divulged by ADA to the Client under this Agreement shall be the sole and exclusive property of 

ADA and the Client shall not in any event whatsoever derive any right or license to use such information for such other purpose 

other than as specifically set out herein.  

 

4.4. The obligations set out in this Clause 4 will survive the termination of this Agreement.  

 
5. INTELLECTUAL PROPERTY RIGHTS  

 
5.1. Subject to the limited rights expressly granted hereunder, ADA, its Affiliates and/or its licensors reserve all of their rights, titles 

and interest in and to (a) the Services and ADA Data, (b) its respective names, logos, software, applications, technology in 

connection with the Services and ADA Data, (c) any parts of the Services, all improvements, enhancements or modifications 

thereto, (d) any software, applications, inventions or other technology developed in connection with the Services or ADA Data, 

and (e) all intellectual property rights related to any of the foregoing. No rights are granted to the Client hereunder other than 

expressly set forth herein. 

 
5.2. ADA grants the Client a limited, revocable, non-exclusive, non-transferable license to access and use the ADA Data for its 

internal business purposes and subject to the terms set forth in this Agreement. 

 

5.3. For the purposes of maintaining and improving the Services, ADA may but is not obliged to, monitor the Client’s use of the 

Services or activities on the Copilot Platform and/or the Data Warehouse. ADA shall retain the right to use in any way it considers 

appropriate, any skills, techniques, processes, methodologies or know-how acquired, developed or used in the course of the 

provision of the Services, and any improvements or modifications to the Services or to other ADA products or services created 

during the course of the Services or use of the Services which will vest exclusively with ADA. The Client agrees that any 

suggestions, feedbacks, recommendations, or ideas ("Feedback") the Client provides to ADA regarding the Services, the ADA 

Data or its other services or product and any suggested improvements thereto will be the exclusive property of ADA. ADA may 

also use data about the Client’s usage of the Services or the ADA Data for internal purposes such as for operating, maintaining 

and improving ADA’s products and services. Where the foregoing assignment of right is prohibited by Applicable Laws, the 

Client hereby grants ADA an exclusive, transferable, worldwide, perpetual, royalty-free, fully paid-up license (including the right 

to sublicense) to use and exploit all Feedback as ADA may determine in its sole discretion. 

 

5.4. Client grants ADA a limited, revocable, non-exclusive, fully paid, royalty-free, worldwide right and license to display the Client’s 

logo and name in ADA’s promotional materials, and to identify the Client as a customer of ADA, for ADA’s own marketing 

purpose (including but not limited to on ADA’s website, in press release, promotional and sales materials, customer/prospect 

presentations, case studies and customer lists). 

 

6. SERVICE FEES 

 
6.1. The Client shall pay ADA the fees and charges as set out in the Order Form for the provision of the Services under this 

Agreement. 

 



Page 6 of 17 
 

6.2. All costs and expenses relating to payment shall be borne by the paying party. Each party is responsible for complying with and 

paying all taxes, duties, regulatory assessments, or surcharges assessed by the relevant government authorities with 

jurisdiction over its activities or the Services. 

 
6.3. Except as otherwise set forth herein or where expressly set forth in an applicable Order Form, (a) all payment obligations are 

non-cancellable, (b) Service Fees are non-refundable and non-creditable, (c) failure to use the Services provided does not 

constitute a basis for refusing to pay Service Fees, and (d) Services and/or products/deliverables purchased cannot be 

decreased during the Term for which they were purchased. 

 

6.4. If applicable, the Service Fees under this Agreement exclude all sales taxes (including, but not limited to, value added tax), 

duties or levies imposed by any authority, government or government agency and/or other applicable governmental fees. If the 

Client is legally required by law: 

 
a) to deduct or withhold any taxes from any amounts payable under this Agreement, then such amounts payable shall be 

increased as necessary so that ADA receives an amount equal to the sum it would have received had no such deduction 

or withholding been made; and 

 
b) to deduct any tax under this Agreement, the Client will pay such tax to the relevant tax authority by the deadline under 

Applicable Laws on behalf of ADA; and shall then promptly furnish to ADA with the applicable tax receipts from the relevant 

tax authorities at no charge confirming the amount of such tax payments paid by the Client. 

 

6.5. If ADA is entitled to a preferential tax rate under the applicable tax treaty, the Client shall endeavor to apply the reduced tax 

rate or tax exemption. ADA shall then furnish to the Client evidence of its tax residence status by way of letter or certificate or 

any other required documents prior to Client making its first payment to ADA under this Agreement. 

 
6.6. ADA shall issue an invoice and unless stated otherwise in the Order Form, the Client shall pay the Services Fees to ADA within 

30 (thirty) days from the date of the invoice or upon receipt of an invoice corresponding to the Order Form (whichever earlier), 

based on the payment instructions on such invoice, with no right to set-off for any reason whatsoever. 

 

6.7. In the event of a valid dispute on the invoice, the Client shall raise the matter with ADA as soon as practically possible, however 

the Client shall remain liable under the terms of this Agreement for any undisputed amounts including undisputed amounts 

within the disputed invoice. 

 

6.8. If the Client fails to pay any amount payable by it under this Agreement, ADA may charge the Client interest on the overdue 

amount from the due date up to the date of actual payment, after as well as before judgment, at the rate of 5% per annum of 

the amounts being late/past due from the period commencing from the due date up until the date of the actual payment. Such 

interest shall accrue on a daily basis and be compounded weekly, and The Client shall pay the interest immediately on demand. 

 

6.9. Client shall reimburse ADA for all reasonable fees (including legal and other costs) incurred in relation to the collection or 

enforcement of payment. 

 
7. INDEMNIFICATION 

 

7.1. The Client shall fully and effectively indemnify and keep ADA and its Affiliates harmless from and against any and all claims, 

actions, liabilities, losses, expenses, damages, and costs (including, without limitation, reasonable attorneys' fees) incurred by 

or awarded against ADA and/or any of its Affiliates as a result of or in connection with: 

 

a) Client’s breach or alleged breach of its representations and warranties or any terms in this Agreement; 

 

b) any unlawful conduct engaged or non-compliance with any Applicable Laws and regulations by the Client in relation to 

the performance of its obligations under this Agreement;  

 

c) the use of any Client Data provided to ADA to be included in the Services and/or the ADA Data, including any claims 

for intellectual property rights infringement relating to the Client Data; and/or 

 

d) Client’s breach of its obligations under, Clause 4 (Confidentiality), Clause 5 (Intellectual Property Rights) Clause 11 

(Data Protection), Clause 13 (Non-solicitation and Anti Bribery), Clause 14 (Sanctions). 
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7.2. In the course of defending, settling or paying damages on behalf of ADA, the Client shall not make any admission of fault or 

liability on behalf of ADA without ADA's prior written consent. 

 

7.3. If ADA receives notice of an alleged infringement against any aspect of the provision of its Services to the Client, ADA shall 

have the right, at its sole option to (a) obtain the right to continue use of the Services, and/or (b) modify any part of the Services 

so that it is no longer infringing. If neither of the foregoing options is reasonably available to ADA, ADA in its sole discretion, 

may terminate the license rights granted under the Agreement immediately. The foregoing are ADA’s sole and exclusive 

obligations, and Client’s sole and exclusive remedies, with respect to intellectual property infringement. 

 

8. TERM AND TERMINATION 

 
8.1. All Services and/or ADA Data are subject to the terms and conditions of the Agreement. Unless otherwise notified by ADA in 

writing. 

 
8.2. During the Pilot Period, the Client may terminate this Agreement and the Order Form without cause at any time by providing 

seven (7) days’ prior written notice to ADA. In such event, the Client shall only be liable to pay ADA for any Service Fees 

accrued up to the effective date of termination (if payable on a post-paid basis). 

 
8.3. Subject to earlier termination as provided below, this Agreement shall be automatically renewed for additional periods of 12 

(twelve) months (“Renewal Term”), unless either party requests termination at least 90 (ninety) days prior to the end of the 

then-current Term.  

 

8.4. Either party may, without prejudice to any of its other rights and remedies, terminate this Agreement by serving written notice 

on the other party if:  

 

a. the other party is in material breach of the Agreement and fails to remedy that breach, if the breach is capable to be 

remedied, within thirty (30) days from the date of the breach and if the breach is a material breach other than otherwise 

specifically provided for herein (a material breach means a breach which has a serious effect on the benefit which the 

terminating party would derive from this Agreement), two (2) weeks after being given notice to do so; or  

 

b. the other party shall go into liquidation whether compulsory or voluntary (otherwise than for the purposes of restructuring 

or amalgamation which shall have been approved in advance) or if a petition shall be presented or an order made for the 

appointment of an administrator in relation to the other party or if a receiver, administrative receiver, judicial manager or 

manager shall be appointed over any part of the assets or undertaking of the other party and such appointment is not 

revoked within thirty (30) days from the date of such appointment or if any event analogous to any of the foregoing shall 

occur in any jurisdiction.  

 

c. Party has reasonable grounds to believe that the other Party, or any of its shareholders, subsidiaries, directors, officers, 

employees, representatives, agents, or subcontractors, is or has become a Sanctioned Person, or is owned, controlled by, 

or acting on behalf of a Sanctioned Person; 

 

d. Party has reasonable grounds to believe that the other Party, or any of its shareholders, subsidiaries, directors, officers, 

employees, representatives, agents, or subcontractors has violated or potentially violated the Sanctions Laws; or 

 

e.  Party has reasonable grounds to believe that the other Party, or any of its shareholders, subsidiaries, directors, officers, 

employees, representatives, agents, or subcontractors has entered into any contract, transaction, agreement, arrangement 

or otherwise engaged in any commercial activity that could violate the Sanctions Laws or reasonably be expected to result 

in it being designated as a Sanctioned Person. 

 
8.5. Without prejudice to ADA’s rights under this Agreement or Applicable Laws, ADA may in its sole discretion indefinitely suspend, 

limit or terminate access to the Services and/or the ADA Data (in whole or in part) and/or terminate the Agreement, by serving 

a written notice to the Client: 

 

a. if the Client has committed a material breach of this Agreement, or ADA reasonably suspects a breach of this Agreement 

or a misuse of the Services and/or ADA Data;  
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b. if the Client fails to pay any amount due under this Agreement on the due date of the invoice and remains in default for 

more than fourteen (14) days after being notified in writing to make such payment; 

 

c. if any changes to the provisions of laws and regulations and/or government policies render it commercially or technically 

impractical or unlawful for ADA to continue the performance of this Agreement; or 

 

d. in the event of termination, expiration or material loss of the licenses, approvals or access granted to ADA for the provision 

of Services and/or ADA Data (including but not limited to the licenses or access to the Store Platform, third party provider, 

or their APIs). 

 

If ADA exercises its right to suspend its Services pursuant to this Clause 8, ADA shall use reasonable endeavours to resume 

the provision of the Services and/or ADA Data within a reasonable period of time, taking into account the circumstances that 

led to the suspension, and insofar as (in ADA’s reasonable opinion) resumption is commercially practicable and feasible in all 

of the circumstances. 

 

8.6. ADA may terminate this Agreement in its entirety at any time without cause or liability to the Client, by providing the Client with 

fourteen (14) days’ prior written notice. 

 

8.7. Upon termination being effective or upon the expiry of this Agreement: 

 

a. All access to the Services and the ADA Data shall terminate automatically; 

 

b. ADA shall be entitled to charge the Client an amount equal to any outstanding or accrued Service Fees and Service Fees 

for the remainder of the Term, regardless of the actual termination date. Where Service Fees have been paid in advance 

or on a prepaid basis, the Client agrees that no refunds or credits shall be issued to the Client. 

 

c. Notwithstanding (b) above, if the termination is caused by: (i) a material breach referred to in Clause 8.4 (a) that is 

attributable to ADA; or (ii) due to circumstances referred to in Clause 8.4 (b) occurring on ADA, then: 

 

i. In respect of Service Fees payable on a post-paid basis, ADA shall only be entitled to charge the Client for the 

Service Fees accrued up to the date of termination; and 

 

ii. In respect of Service Fees payable on a prepaid basis, ADA shall refund the Client an amount proportionate to the 

unused portion of the Services as at the date of termination;  

 

d. All outstanding Service Fees shall become immediately due and payable upon termination, and ADA reserves the right to 

invoice the Client for any outstanding Service Fees; and 

 

e. Client shall delete all access to and copies of the Services and/or ADA Data, and ADA shall destroy all copies, extracts, 

or excerpts of the Client Data, except for Feedback. 

8.8. In addition and without prejudice to the rights and remedies under Clause 8.7, if this Agreement is terminated prior to the end 

of the Term (inclusive of any renewal term) of this Agreement for any reason other than: (i) as a result of ADA’s breach referred 

under Clause 8.4 (a); or (ii) circumstances occurring on ADA under Clause 8.4 (b), the Client shall, pay ADA on-demand, an 

early termination fee equal to 100% of the Service Fee payable for the remainder of such Term. The early termination fee 

constitutes reasonable compensation and agreed liquidated damages to compensate ADA for its losses. 

 

8.9. Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have 

accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Agreement 

which existed at or before the date of termination or expiry. 

 
9. WARRANTY AND DISCLAIMER 

 
9.1. Each party represents and warrants that:  

 

a. it is duly organized, validly existing, and in good standing in the jurisdiction it is formed;  
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b. its execution and delivery of this Agreement has been duly and validly authorized and this Agreement constitutes a valid, 

binding, and enforceable obligation upon its execution;  

 

c. it shall comply with all Applicable Laws in performing this Agreement; 

 

d. to the best of its knowledge, neither it nor any of its shareholders, subsidiaries, directors, officers, employees, 
representatives, agents or subcontractors is a Sanctioned Person or is owned or controlled by, or acting on behalf of, a 
Sanctioned Person; and 

 
e. to the best of its knowledge, neither it nor any of its shareholders, subsidiaries, directors, officers, employees, 

representatives, agents or subcontractors has violated or potentially violated the Sanctions Laws; and 
 

f. to the best of its knowledge, neither it nor any of its shareholders, subsidiaries, directors, officers, employees, 
representatives, agents or subcontractors has entered into any contract, transaction, agreement, arrangement or otherwise 
engaged in any commercial activity that could violate the Sanctions Laws or reasonably be expected to result in it being 
designated as a Sanctioned Person. 

 
9.2. The Client represents and warrants that:   

 
a. the execution, delivery, and performance of this Agreement, including the provision of the Client Data will not be in conflict 

with or constitute a default under the terms of any agreement, instrument, judgment, decree, or any order, statute, rule, or 

governmental regulation applicable to the Client; 

 
b. all of the information provided by the Client to ADA, including, Client Data and any information provided on behalf of Client, 

is complete, true, accurate, and current; 

 

c. the Client Data made available or supplied to ADA or submitted to the Copilot Platform and/or the Data Warehouse , and 

the Client’s usage of the Services and/or the ADA Data do not violate Applicable Laws, guidelines, policies, regulations, 

codes of conduct or third-party rights, including any applicable terms and conditions, policy, guidelines, or any other 

policies, rules and guidelines applicable to the Client; and 

 
d. it has the right, consents, power and authority to provide the Client Data to ADA for the performance of this Agreement, 

and it has taken all steps, to ensure ADA has unobstructed access to the Client Data and it shall work with ADA to obtain 

all other rights and authorisation (including from all relevant Store Platform and other systems, websites, databases, files, 

application, or data repositories) to enable it to provide ADA with access to the Client Data and has made all necessary 

disclosures or taken all required measures to enable ADA’s access and use of the Client Data throughout the Term. 

 
9.3. ADA shall use reasonable efforts consistent with prevailing industry standards to maintain the Services in a manner which 

minimizes errors and interruptions for access to the Services and/or ADA Data. Access to the Services and/or ADA Data may 

be temporarily unavailable or disrupted for unscheduled emergency maintenance, either by ADA or by third-party providers, or 

because of other causes beyond ADA’s reasonable control. In cases of scheduled maintenance, ADA shall endeavour to 

provide advance notice prior to such scheduled maintenance. 

 

9.4. The Services and the ADA Data contain generalized information, which does not constitute a reliable basis for decision-making 

in individual cases and may also be inaccurate or open to interpretation if used without further explanation. ADA do not take 

any responsibility for the accuracy, or the completeness of the data, results or assessments provided by the Services and/or 

the ADA Data. The Client must cross-check the ADA Data, or other data, results or assessments before making important 

decisions or relying on them. ADA cannot be held liable for any damages regarding such risks or damages caused by the use 

of the Services and/or the ADA Data and in any materials created under this Agreement.  

 

9.5. The Services and the ADA Data are provided on an "as is", and "as available" basis, ADA provides no guarantees, nor make 

any representations or warranties that the Services and ADA Data (including recommendations, information or data) will: (i) be 

error-free, disruption-free or interruption free; (ii) operate without loss or corruption of data or technical malfunction, (iii) be fit 

for any particular purpose, whether or not ADA has notice of that purpose; and (iv) produce any particular results, or that such 

results will be accurate, adequate, reliable or timely. In particular, and without limiting the foregoing, no guarantees, warranties 

or representations is made as to sales, target customers, impressions, leads or revenue that may be achieved or that will 

receive any new or increased sales, target customers, impressions, leads or revenue as a result of the Services and/or the 

ADA Data. 
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9.6. The Client agrees and acknowledges that the Services may include access or use of Store Platform. hird-party websites, , 

various sources of data, systems, infrastructures, software, products and/or networks (“Third-Party Services”) and that the 

Services and/or ADA Data operate in an online environment and, accordingly, the Services’ and/or ADA Data’s availability and 

performance relies on Third-Party Services, and to that extent:  

 

a) availability of Services and/or ADA Data are subject to the terms and conditions of those Third-Party Services and this 

Agreement does not apply to them. Accordingly, ADA is not responsible or liable for any part of Third-Party Services 

(including, without limitation, availability or accuracy of the Third-Party Services); and 

 

b) ADA shall not be liable to the Client for any loss, injury, claim, liability, or damage of any kind resulting in any way from: 

 

i. errors in or omissions from the Services did not include the Order Form; 

 
ii. any unavailability of the Services and/or ADA Data due to scheduled maintenance or emergency maintenance that 

is reasonably unforeseeable and necessary for purposes of maintaining the security, integrity or operation of the 

Services and/or ADA Data; 

  

iii. maintenance or downtime attributable to Third-Party Services, or general inability of the Services to access or retrieve 

data from any third-party websites, or Third-Party Services;  

 

iv. the accuracy or completeness of Client Data and/or any Third-Party Services;  

 
v. causes beyond the control of ADA or which are not reasonably foreseeable by ADA, including, without limitation, 

interruption or failure of telecommunication transmission links, hostile network attacks, the unavailability,  or 

inaccessibility of the network properties, internet congestion or other failures; or 

 
vi. disruptions, unavailability, or degradation of the Service caused by changes in the Third-Party Services technical 

protections or prohibitions, or policy changes. 

 
10. LIMITATION OF LIABILITIES 

 

10.1. Notwithstanding any provision or agreement to the contrary, neither party shall be made liable or responsible to the other party 

under this Agreement for any punitive, exemplary, indirect, consequential or incidental damages, whether foreseeable or 

unforeseeable and whether based upon lost goodwill, lost profit, business custom, income or revenue or any other form of 

economic loss, (collectively referred to as “special damages”) incurred by a party, regardless of whether such claim arises 

under or results from contract, tort or strict liability. 

 

10.2. Notwithstanding anything to the contrary elsewhere contained herein, ADA’s maximum liability to the Client, in any event, shall 

not exceed the aggregate charges or payments paid to ADA under this Agreement for the six (6) months' period preceding 

the date the first liability arose. For any liability arising during the Pilot Period, ADA maximum liability to the Client, in any 

event, shall not exceed the aggregate charges or payment paid to ADA under this Agreement for the 3 (three) months period 

preceding the date the first liability arose 

 

11. DATA PROTECTION 

 

11.1. Each party undertakes, where applicable, to comply fully with the applicable Personal Data Protection Law and to procure that 

its employees, agents and contractors observe the said laws, regulations and/or policies. Any breach or potential breach of 

the provisions of this Clause 11 shall be immediately notified in writing by the breaching party to the non-breaching party. 

 

11.2. Client shall: 

 

a) take all necessary steps to prevent any viruses or malware from being introduced into any software or onto the Services 

(including the Copilot Platform and/or the Data Warehouse and any part thereof), Client Data and/or any information 

technology (including computer hardware) used by the Client in relation to the Services; 
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b) apply security procedures to guard against the loss, destruction, corruption or alteration of the Services (including the 

Copilot Platform and/or the Data Warehouse and any part thereof) and/or the ADA Data in the possession or control of 

(or accessed by) the Client;  
 

c) not use or attempt to use any data to re-identify any individuals or otherwise derive personally identifiable information by 

any linking combination, cross-comparison of the data obtained through the Services with any other third-party data 

sources, products or services, and shall not assist or permit any third party to do so; and 

 

d) not disclose credentials supplied by ADA to access the Services to any person without ADA’s written approval. 

12. FORCE MAJEURE 

 

Save for the obligation to make payments under this Agreement, neither party shall be responsible for any failure or delay in the 

performance of this Agreement if the failure or delay is due to an event beyond the reasonable control and without the fault or 

negligence of the party seeking to excuse performance, including without limitation, acts of God, acts of terrorism, war, pandemic, 

epidemic, labour disputes and strikes, fire, flood, riot, and unforeseen delays in transportation or communications (each, a “Force 

Majeure Event”). Any party seeking to excuse or delay performance due to a Force Majeure Event shall provide detailed written 

notice to the other party of the nature and anticipated duration of the delay. A party claiming the benefit of a Force Majeure Event 

shall use all reasonable efforts to avoid or overcome the causes affecting performance and diligently fulfil all outstanding obligations. 

In the event that any such Force Majeure Event continues in excess of thirty (30) days, the party receiving such notice of excuse or 

delay shall have the right to terminate this Agreement upon giving thirty (30) days' written notice to the other party, provided that, if 

the Force Majeure Event ceases within such thirty (30) days period, this Agreement shall remain in full force and effect upon prior 

written notice being given by the party affected by the Force Majeure Event to the other party. 

 

13. NON-SOLICITATION AND ANTI BRIBERY 

 

13.1. The Client shall not, without the prior written consent of ADA, at any time from the date of this Agreement until the expiry of 

the one (1) year period after expiry or early termination of this Agreement, solicit or entice away from ADA or employ or attempt 

to employ any person who is, or has been, engaged as an employee of ADA in the provision of the Services. This Clause 13 

does not impose any restriction upon Client's general recruitment processes, where such processes do not directly target ADA 

employees and where the ADA employees responds to such processes on his own accord. 

 

13.2. The parties shall always comply and shall ensure that its directors, employees, representatives, agents, and sub-contractors 

comply with the Applicable Laws and regulations concerning bribery, corruption, fraud, anti-money laundering and any other 

prohibited business practices in any jurisdiction including but not limited to laws relating to criminal practices or conduct such 

as the Penal Code (or its equivalent) and anti-bribery or anti-corruption laws as well as all other related Applicable Laws, rules, 

regulations, ordinances, and codes, directives and any anti-bribery and anti-corruption terms or policies that applies to the 

parties from time to time. The parties must keep accurate and complete records and supporting documentation to demonstrate 

that it is in compliance with this provision. Each party shall immediately notify the other party, if it becomes aware of any 

breach of this provision and the parties agree that any non-compliance shall be deemed as a material breach of this provision. 

If a party has committed any breach under this provision, the other party may immediately at its absolute discretion terminate 

this Agreement, without any ensuing obligations nor liabilities to the terminating party. 

 

14. SANCTIONS 

 
14.1 Each of the Parties shall, during and throughout the Term, observe and comply with the Sanctions Laws and shall ensure that 

its shareholders, subsidiaries, directors, officers, employees, representatives, agents or subcontractors do not violate any 
Sanction Laws 

 
14.2 In the event a Party has knowledge that it or any of its subsidiaries, directors, officers, employees, representatives, agents or 

subcontractors has: 
a. become a Sanctioned Person; 
b. violated any Sanctions Laws;  
c. violated this Clause; or 
d. entered into any contract, transaction, agreement, arrangement or otherwise engaged in any commercial activity that 

could violate any Sanctions Laws or reasonably be expected to result in it being designated as a Sanctioned Person; 
 

then the said Party shall provide notice in writing ("Sanctions Notice") to the other Party as soon as practicable (and in any 
event, within two (2) calendar days) after becoming aware of such information 
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. 
14.3 If a Party delivers a Sanctions Notice to the other Party and the other Party solely considers that the event described in Clause 

14.2 renders it impossible or unlawful (a) for the other Party to substantially or partially fulfil its obligations under this 
Agreement, (b) for the other Party  to remain a party to this Agreement, or (c) for the first Party to perform its obligations under 
this Agreement, the other Party  may, at its sole discretion, terminate this Agreement with immediate effect and without 
incurring any liability whatsoever by issuing a termination notice to the other Party. 

 
14.4 Clause 8.7, Clause 8.8, and Clause 8.9 shall apply to the termination of this Agreement under Clause 14.3, Clause 8.4 (c), 

Clause 8.4(d) or Clause 8.4(e), to the maximum extent allowed by the Sanctions Laws and Applicable Laws. 
 
14.5 For the purpose of termination pursuant to Clause 14.3, Clause 8.4 (c), Clause 8.4(d) or Clause 8.4(e), notwithstanding 

anything provided herein, Client remains liable to make payment to ADA for any amounts outstanding for the Services that 
have been performed up to the date of termination.  

 

15. GOVERNING LAW AND JURISDICTION 

 
15.1. Unless it is expressly stated otherwise, this Agreement shall be construed in accordance with the laws applicable where the 

corporate domicile of ADA is located, as further stipulated in the table below (“Relevant Jurisdiction”). 

 

ADA CORPORATE 

DOMICILE 

GOVERNING 

LAWS 

ADA Data AI Solutions Sdn Bhd  (formerly 
known as Axiata Digital & Analytics Sdn Bhd)  

 

ADA Data AI Commerce Solutions Sdn Bhd 
(formerly known as ADA Asia Malaysia Sdn 
Bhd). 

Kuala Lumpur, Malaysia Malaysia 

ADA DATA AI SOLUTIONS PTE. LTD.  

ADA Data AI Commerce Solutions Pte Ltd 
(formerly AAD Holdings Ptd Ltd) 

Singapore Singapore 

PT ADA Data Solutions 

PT ADA Asia Indonesia 

PT Awake Asia Distribution Indonesia 

Jakarta, Indonesia Indonesia 

ADA Data AI Solutions Co., Ltd Bangkok, Thailand Thailand 

ADA Digital Philippines Inc Manila, Philippines Philippines 

Branch of ADA Digital Singapore Pte Ltd Phnom Penh, Cambodia Cambodia 

ADA Digital Singapore Pte Ltd (Branch office) 
 

Colombo, Sri Lanka Sri Lanka 

ADA Digital Singapore Pte Ltd (Branch) 
 

Seoul, South Korea South Korea 

Thien An Investment Co Ltd Ho Chi Minh City, Vietnam Vietnam 

ADA Digital Analytics Private Limited Mumbai, India India 

ADA Data AI Solutions Limited Bangladesh Bangladesh 
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15.2. Parties agree and acknowledge that the courts of the Relevant Jurisdiction shall have exclusive jurisdiction and the Parties 

hereby submit to such courts, for the purposes of enforcing any and all terms of this Agreement (including all matters, questions 

or issues of interpretation of this Agreement and the rights and liabilities of the Parties hereto). 

 
16. NOTICES 

 
Any notice, consent, waiver or other communication to be given under this Agreement shall be in writing and deemed to have been 

duly given when it is received by (i) registered mail, (ii) hand or (iii) electronic mail to the Party to which it is to be given at such Party’s 

address as specified in the Order Form. If the notices are received after the official office hours of the receiving party, such notices 

shall be deemed to have been received on the next Business Day. 

 
17. AMENDMENTS 

 
ADA reserves the right to modify the Service from time to time in its sole discretion. If any change made to the Service is a material 

reduction in its nature and functionality, Client may, as Client’s sole remedy for such change, stop using the Service and send a 

cancellation request to ADA for the unused portion of the subscription Service Fees paid for the Service. Additionally, ADA may 

update the Intelligent Commerce GTC from time to time, and the Client is required to check this domain periodically or request from 

ADA for a copy of the most recent version of this Intelligent Commerce GTC. 

 
18. NON-ASSIGNMENT AND NO THIRD PARTY RIGHTS 

 
18.1. Neither Party shall have the right to assign, transfer, or novate this Agreement, without the prior written consent of the other 

Party, which consent shall be in the sole determination of the Party with the right to consent, of which shall not be unreasonably 

withheld or delayed; provided however that either party may assign, transfer or novate this Agreement, in whole or in part, to 

any of its affiliates and the said party shall give advance written notice to the other party of such assignment, transfer or 

novation as soon as reasonably practicable. 

 

18.2. A person who is not a party to this Agreement shall have no right to enforce any of its terms. No person who is not a party to 

this Agreement shall acquire any rights under it or be entitled to benefit from any of its terms even if that person has relied on 

any such term or has indicated to any party to this Agreement its assent to any such term. 

 
19. RIGHT TO SUBCONTRACT 

 
The Client acknowledges and agrees that the Services and/or ADA Data may be provided or performed by ADA’s affiliate. Client 

acknowledges that ADA may delegate, sub-contract or assign certain or all portions of ADA’s obligations under the Agreement to 

any third-party service provider or ADA’s affiliate without prior notice to the Client. In such cases, ADA shall remain responsible for 

the performance of the Agreement. 

 
20. ENTIRE AGREEMENT & COUNTERPARTS 

 
20.1. This Agreement sets out the entire agreement between the Parties and supersedes any previous agreement or understanding 

relating to this subject matter. Neither Party has entered into this Agreement in reliance upon any representation, warranty or 

undertaking of the other Party that is not expressly set out or referred to in this Agreement. This Clause 19 shall not exclude 

any liability for fraudulent misrepresentation.  

 
20.2. Unless otherwise provided for in this Agreement, this Agreement may not be varied except by the mutual agreement of the 

Parties in writing. 

 

20.3. This Agreement may be executed in one or more counterparts; each shall be deemed as original and together, when executed, 

shall constitute one and the same agreement. This Agreement can be executed by electronic signatures and it shall be deemed 

as original signatures. Delivery of an executed counterpart of a signature page together with the main body of the Agreement 

by electronic transmission, such as a PDF, shall be as effective as delivered physically in hard copy and as an original 

document. 

 
21. WAIVER 

 
Any waiver of the provisions of this Agreement or of a party’s rights or remedies under this Agreement must be in writing. Failure, 

neglect, or delay by a party to enforce the provisions of this Agreement or its rights or remedies at any time will not be construed as 

a waiver of the party’s rights under this Agreement and will not in any way affect the validity of the whole or any part of this Agreement 
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or prejudice the party’s right to take subsequent action. Exercise or enforcement by either party of any right, remedy or waiver under 

this Agreement will not preclude the enforcement by the party of any other right or remedy under this Agreement or that the party is 

entitled by law to enforce. 

 
22. LANGUAGES 

 
22.1. This Agreement is made in English. Notwithstanding this Agreement being signed in English language only, each party hereto 

in good faith agrees that it will not (and it will not allow or assist any party to) in any manner or forum in any jurisdiction: 

 

i. challenge the validity of, or raise or file any objection to, this Agreement or the transaction contemplated in this 

Agreement; 

ii. defend its non-performance or breach of its obligations under this Agreement; and/or 

iii. allege that this Agreement is against public policy or otherwise does not constitute its legal, valid and binding 

obligations, enforceable against it in accordance with its terms;  

 

by reason of the Agreement being made in the English language or not made in the language required by law. 

22.2. The Parties, if required to comply with any relevant laws, will translate this Agreement to the required language promptly upon 

the request of any party. The version of such other language shall be deemed to be executed at the effective date of this 

Agreement. In the event of any inconsistency or conflict between the English version and the version of such translated 

language, the English version shall prevail. 

 
23. EFFECT OF INVALID OR UNENFORCEABLE PROVISIONS 

 
If any provision of this Agreement is held by any court or other competent authority to be invalid or unenforceable in whole or in part, 

this Agreement shall continue to be valid as to its other provisions and the remainder of the affected provision, unless it can be 

concluded from the circumstances that, in the absence of the provision found to be null and void, the Parties would not have 

concluded this Agreement. The Parties shall use all reasonable efforts to replace all provisions found to be null and void by provisions 

that are valid under the Applicable Laws and come closest to their original intention. 
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SCHEDULE 1 

SPECIAL TERMS FOR INTELLIGENT COMMERCE COPILOT FOR ECOMMERCE BUSINESS, INTELLIGENT 
COMMERCE COPILOT FOR ECOMMERCE MARKETING, AI-POWERED PREDICTIVE SOLUTIONS, OR AI-

POWERED PRESCRIPTIVE SOLUTIONS 

 

1. Insights, predictions, analytics, and other results displayed on the Copilot Platform are generated based on historical and/or 

aggregated data obtained from various Store Platforms and third party sources of data. As such, these outputs are inherently 

subject to limitations arising from the quality and completeness of the input data, the assumptions embedded in the underlying 

AI models, and the variability of real-world conditions. Accordingly, ADA makes no guarantees regarding the accuracy, 

completeness, or reliability of such outputs, and they should not be relied upon as the sole basis for decision-making.  
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SCHEDULE 2 

DATA WAREHOUSE 

1. The Data Warehouse receives, and processes data and information solely based on data derived from the Client Data, whether 

directly provided by the Client or on its behalf, or retrieved from third-party sources as designated in the Order Form. The Client 

acknowledges that: 

 

a. ADA shall apply commercially reasonable validation and normalisation procedures, but ADA does not guarantee the 

completeness, accuracy, consistency, or timeliness of any data; 

 

b. All outputs generated are inherently subject to limitations arising from the quality, completeness, and availability of the input 

data. ADA expressly disclaims any responsibility or liability for errors, omissions, or inaccuracies resulting from the Client 

Data or any third-party data sources, including any interruptions, delays, or changes in data availability that are beyond 

ADA’s control; and 

 

c. The Services is dependent on ADA’s ability to access the Client Data and, where applicable, to retrieve such data via Store 

Platform. The Client is responsible for: (i) ensuring that it has all necessary rights, consents and permissions to grant ADA 

access to such Client Data, Store Platforms, and data source APIs, and (ii) granting ADA access to such Client Data, data 

source APIs, and Store Platform. ADA shall not be liable for any failure or degradation of the Services resulting from 

restricted, suspended, or revoked access to the Client Data, including data sources APIs and access to Store Platform. 

 

2. If the Services involve the processing or visualisation of Client Data through dashboards generated via Client-owned business 

intelligence tools (such as Tableau or Power BI) or Third-Party Services, the Client acknowledges and agrees that: 

 

a. Such tools are outside ADA’s operational control, and the Client remains solely responsible for interpreting, relying on, and 

using any output displayed therein; and 

 

b. ADA's ability to generate and deliver such outputs is subject to the availability, accessibility, and proper functioning of the 

relevant business intelligence tools and Third-Party Services, including any required permissions, credentials, or technical 

integrations. ADA shall not be liable for any delays, omissions, errors, or failures in such outputs arising from limitations or 

disruptions in those tools or related environments. 
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SCHEDULE 3 

  
DIGITAL SHELF 

 
 

The data collected for the purposes of the Digital Shelf are primarily obtained through third party providers or publicly accessible 

online sources, websites or platforms. The Client acknowledges that: 

 

a. the accuracy and completeness of the Digital Shelf outputs are dependent on the structure, availability, and accessibility 

of the underlying public data sources; 

 

b. outputs may vary over time due to changes in website structures, restrictions, or other technical limitation; 

 

c. in certain instances, discrepancies or inconsistencies may exist across data sources due to differences in how public 

platforms display, update, or regionalize data; and 

 

d. in some cases, access to data may become technically impractical or legally impermissible for certain sites or platforms. 

Accordingly, ADA: 
 

a. does not guarantee that the outputs will be free from conflict, consistent across all sources, or represent a complete 

market view at any given time; 

 

b. makes no guarantees regarding the accuracy, completeness, or reliability of such outputs, and they should not be relied 

upon as the sole basis for decision-making; 

 

c. disclaims any liability for decisions made or business outcomes arising from reliance on such outputs. 

 

 

 

  

 

[END] 
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	6.2. All costs and expenses relating to payment shall be borne by the paying party. Each party is responsible for complying with and paying all taxes, duties, regulatory assessments, or surcharges assessed by the relevant government authorities with j...
	6.3. Except as otherwise set forth herein or where expressly set forth in an applicable Order Form, (a) all payment obligations are non-cancellable, (b) Service Fees are non-refundable and non-creditable, (c) failure to use the Services provided does ...
	6.4. If applicable, the Service Fees under this Agreement exclude all sales taxes (including, but not limited to, value added tax), duties or levies imposed by any authority, government or government agency and/or other applicable governmental fees. I...
	a) to deduct or withhold any taxes from any amounts payable under this Agreement, then such amounts payable shall be increased as necessary so that ADA receives an amount equal to the sum it would have received had no such deduction or withholding bee...
	b) to deduct any tax under this Agreement, the Client will pay such tax to the relevant tax authority by the deadline under Applicable Laws on behalf of ADA; and shall then promptly furnish to ADA with the applicable tax receipts from the relevant tax...
	6.5. If ADA is entitled to a preferential tax rate under the applicable tax treaty, the Client shall endeavor to apply the reduced tax rate or tax exemption. ADA shall then furnish to the Client evidence of its tax residence status by way of letter or...
	6.6. ADA shall issue an invoice and unless stated otherwise in the Order Form, the Client shall pay the Services Fees to ADA within 30 (thirty) days from the date of the invoice or upon receipt of an invoice corresponding to the Order Form (whichever ...
	6.7. In the event of a valid dispute on the invoice, the Client shall raise the matter with ADA as soon as practically possible, however the Client shall remain liable under the terms of this Agreement for any undisputed amounts including undisputed a...
	6.8. If the Client fails to pay any amount payable by it under this Agreement, ADA may charge the Client interest on the overdue amount from the due date up to the date of actual payment, after as well as before judgment, at the rate of 5% per annum o...
	6.9. Client shall reimburse ADA for all reasonable fees (including legal and other costs) incurred in relation to the collection or enforcement of payment.

	7. INDEMNIFICATION
	7.1. The Client shall fully and effectively indemnify and keep ADA and its Affiliates harmless from and against any and all claims, actions, liabilities, losses, expenses, damages, and costs (including, without limitation, reasonable attorneys' fees) ...
	7.2. In the course of defending, settling or paying damages on behalf of ADA, the Client shall not make any admission of fault or liability on behalf of ADA without ADA's prior written consent.
	7.3. If ADA receives notice of an alleged infringement against any aspect of the provision of its Services to the Client, ADA shall have the right, at its sole option to (a) obtain the right to continue use of the Services, and/or (b) modify any part ...

	8. TERM AND TERMINATION
	8.1. All Services and/or ADA Data are subject to the terms and conditions of the Agreement. Unless otherwise notified by ADA in writing.
	8.2. During the Pilot Period, the Client may terminate this Agreement and the Order Form without cause at any time by providing seven (7) days’ prior written notice to ADA. In such event, the Client shall only be liable to pay ADA for any Service Fees...
	8.3. Subject to earlier termination as provided below, this Agreement shall be automatically renewed for additional periods of 12 (twelve) months (“Renewal Term”), unless either party requests termination at least 90 (ninety) days prior to the end of ...
	8.4. Either party may, without prejudice to any of its other rights and remedies, terminate this Agreement by serving written notice on the other party if:
	a. the other party is in material breach of the Agreement and fails to remedy that breach, if the breach is capable to be remedied, within thirty (30) days from the date of the breach and if the breach is a material breach other than otherwise specifi...
	b. the other party shall go into liquidation whether compulsory or voluntary (otherwise than for the purposes of restructuring or amalgamation which shall have been approved in advance) or if a petition shall be presented or an order made for the appo...
	c. Party has reasonable grounds to believe that the other Party, or any of its shareholders, subsidiaries, directors, officers, employees, representatives, agents, or subcontractors, is or has become a Sanctioned Person, or is owned, controlled by, or...
	d. Party has reasonable grounds to believe that the other Party, or any of its shareholders, subsidiaries, directors, officers, employees, representatives, agents, or subcontractors has violated or potentially violated the Sanctions Laws; or
	e.  Party has reasonable grounds to believe that the other Party, or any of its shareholders, subsidiaries, directors, officers, employees, representatives, agents, or subcontractors has entered into any contract, transaction, agreement, arrangement o...
	8.7. Upon termination being effective or upon the expiry of this Agreement:
	8.8. In addition and without prejudice to the rights and remedies under Clause 8.7, if this Agreement is terminated prior to the end of the Term (inclusive of any renewal term) of this Agreement for any reason other than: (i) as a result of ADA’s brea...
	8.9. Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of t...

	9. WARRANTY AND DISCLAIMER
	9.1. Each party represents and warrants that:
	a. it is duly organized, validly existing, and in good standing in the jurisdiction it is formed;
	b. its execution and delivery of this Agreement has been duly and validly authorized and this Agreement constitutes a valid, binding, and enforceable obligation upon its execution;
	c. it shall comply with all Applicable Laws in performing this Agreement;
	9.2. The Client represents and warrants that:
	a. the execution, delivery, and performance of this Agreement, including the provision of the Client Data will not be in conflict with or constitute a default under the terms of any agreement, instrument, judgment, decree, or any order, statute, rule,...
	b. all of the information provided by the Client to ADA, including, Client Data and any information provided on behalf of Client, is complete, true, accurate, and current;
	c. the Client Data made available or supplied to ADA or submitted to the Copilot Platform and/or the Data Warehouse , and the Client’s usage of the Services and/or the ADA Data do not violate Applicable Laws, guidelines, policies, regulations, codes o...
	d. it has the right, consents, power and authority to provide the Client Data to ADA for the performance of this Agreement, and it has taken all steps, to ensure ADA has unobstructed access to the Client Data and it shall work with ADA to obtain all o...
	9.3. ADA shall use reasonable efforts consistent with prevailing industry standards to maintain the Services in a manner which minimizes errors and interruptions for access to the Services and/or ADA Data. Access to the Services and/or ADA Data may be...
	9.4. The Services and the ADA Data contain generalized information, which does not constitute a reliable basis for decision-making in individual cases and may also be inaccurate or open to interpretation if used without further explanation. ADA do not...
	9.5. The Services and the ADA Data are provided on an "as is", and "as available" basis, ADA provides no guarantees, nor make any representations or warranties that the Services and ADA Data (including recommendations, information or data) will: (i) b...
	9.6. The Client agrees and acknowledges that the Services may include access or use of Store Platform. hird-party websites, , various sources of data, systems, infrastructures, software, products and/or networks (“Third-Party Services”) and that the S...
	a) availability of Services and/or ADA Data are subject to the terms and conditions of those Third-Party Services and this Agreement does not apply to them. Accordingly, ADA is not responsible or liable for any part of Third-Party Services (including,...
	b) ADA shall not be liable to the Client for any loss, injury, claim, liability, or damage of any kind resulting in any way from:
	i. errors in or omissions from the Services did not include the Order Form;
	ii. any unavailability of the Services and/or ADA Data due to scheduled maintenance or emergency maintenance that is reasonably unforeseeable and necessary for purposes of maintaining the security, integrity or operation of the Services and/or ADA Data;
	iii. maintenance or downtime attributable to Third-Party Services, or general inability of the Services to access or retrieve data from any third-party websites, or Third-Party Services;
	iv. the accuracy or completeness of Client Data and/or any Third-Party Services;
	v. causes beyond the control of ADA or which are not reasonably foreseeable by ADA, including, without limitation, interruption or failure of telecommunication transmission links, hostile network attacks, the unavailability,  or inaccessibility of the...
	vi. disruptions, unavailability, or degradation of the Service caused by changes in the Third-Party Services technical protections or prohibitions, or policy changes.

	10. LIMITATION OF LIABILITIES
	10.1. Notwithstanding any provision or agreement to the contrary, neither party shall be made liable or responsible to the other party under this Agreement for any punitive, exemplary, indirect, consequential or incidental damages, whether foreseeable...
	10.2. Notwithstanding anything to the contrary elsewhere contained herein, ADA’s maximum liability to the Client, in any event, shall not exceed the aggregate charges or payments paid to ADA under this Agreement for the six (6) months' period precedin...

	11. DATA PROTECTION
	11.1. Each party undertakes, where applicable, to comply fully with the applicable Personal Data Protection Law and to procure that its employees, agents and contractors observe the said laws, regulations and/or policies. Any breach or potential breac...
	11.2. Client shall:

	12. FORCE MAJEURE
	Save for the obligation to make payments under this Agreement, neither party shall be responsible for any failure or delay in the performance of this Agreement if the failure or delay is due to an event beyond the reasonable control and without the fa...

	13. NON-SOLICITATION AND ANTI BRIBERY
	13.1. The Client shall not, without the prior written consent of ADA, at any time from the date of this Agreement until the expiry of the one (1) year period after expiry or early termination of this Agreement, solicit or entice away from ADA or emplo...
	13.2. The parties shall always comply and shall ensure that its directors, employees, representatives, agents, and sub-contractors comply with the Applicable Laws and regulations concerning bribery, corruption, fraud, anti-money laundering and any oth...

	14. SANCTIONS
	15. GOVERNING LAW AND JURISDICTION
	15.1. Unless it is expressly stated otherwise, this Agreement shall be construed in accordance with the laws applicable where the corporate domicile of ADA is located, as further stipulated in the table below (“Relevant Jurisdiction”).
	15.2. Parties agree and acknowledge that the courts of the Relevant Jurisdiction shall have exclusive jurisdiction and the Parties hereby submit to such courts, for the purposes of enforcing any and all terms of this Agreement (including all matters, ...

	16. NOTICES
	Any notice, consent, waiver or other communication to be given under this Agreement shall be in writing and deemed to have been duly given when it is received by (i) registered mail, (ii) hand or (iii) electronic mail to the Party to which it is to be...

	17. AMENDMENTS
	ADA reserves the right to modify the Service from time to time in its sole discretion. If any change made to the Service is a material reduction in its nature and functionality, Client may, as Client’s sole remedy for such change, stop using the Servi...

	18. NON-ASSIGNMENT AND NO THIRD PARTY RIGHTS
	18.1. Neither Party shall have the right to assign, transfer, or novate this Agreement, without the prior written consent of the other Party, which consent shall be in the sole determination of the Party with the right to consent, of which shall not b...
	18.2. A person who is not a party to this Agreement shall have no right to enforce any of its terms. No person who is not a party to this Agreement shall acquire any rights under it or be entitled to benefit from any of its terms even if that person h...

	19. RIGHT TO SUBCONTRACT
	The Client acknowledges and agrees that the Services and/or ADA Data may be provided or performed by ADA’s affiliate. Client acknowledges that ADA may delegate, sub-contract or assign certain or all portions of ADA’s obligations under the Agreement to...

	20. ENTIRE AGREEMENT & COUNTERPARTS
	20.1. This Agreement sets out the entire agreement between the Parties and supersedes any previous agreement or understanding relating to this subject matter. Neither Party has entered into this Agreement in reliance upon any representation, warranty ...
	20.2. Unless otherwise provided for in this Agreement, this Agreement may not be varied except by the mutual agreement of the Parties in writing.
	20.3. This Agreement may be executed in one or more counterparts; each shall be deemed as original and together, when executed, shall constitute one and the same agreement. This Agreement can be executed by electronic signatures and it shall be deemed...

	21. WAIVER
	Any waiver of the provisions of this Agreement or of a party’s rights or remedies under this Agreement must be in writing. Failure, neglect, or delay by a party to enforce the provisions of this Agreement or its rights or remedies at any time will not...

	22. LANGUAGES
	22.1. This Agreement is made in English. Notwithstanding this Agreement being signed in English language only, each party hereto in good faith agrees that it will not (and it will not allow or assist any party to) in any manner or forum in any jurisdi...
	22.2. The Parties, if required to comply with any relevant laws, will translate this Agreement to the required language promptly upon the request of any party. The version of such other language shall be deemed to be executed at the effective date of ...

	23. EFFECT OF INVALID OR UNENFORCEABLE PROVISIONS
	If any provision of this Agreement is held by any court or other competent authority to be invalid or unenforceable in whole or in part, this Agreement shall continue to be valid as to its other provisions and the remainder of the affected provision, ...


