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Article 1 - Definitions and applicability

1.

In these general terms and conditions, the following definitions

apply:

a. Chegm: Chegm B.V., supplier of data, verification and
analysis services.

b. Client: any legal entity that enters into an agreement with
Chegm for the purchase of Services.

c. Reseller: Client that offers Chegm's Services to its own
customers under its own name and for its own account.

d. End customer: customer of the Reseller who actually uses the
Services and is the controller within the meaning of the GDPR.

e. Services: all data, analysis, enrichment, verification, portal
and APl services offered by Chegm, including documentation
and support.

f. Output: all results, enrichments, characteristics, analyses,
reports and other outcomes of the Services.

g. Agreement: any (main or reseller) agreement concluded
between Chegm and the Client, including appendices,
processor or sub-processor agreements, SLAs and these
general terms and conditions.

These terms and conditions apply to all quotations, offers,

Agreements and legal acts of Chegm, unless expressly agreed

otherwise in writing.

The Client's general terms and conditions are expressly rejected.

In the event of any conflict between documents, the following

order of precedence shall apply:

a. processor or sub-processor agreement (insofar as data

protection is concerned)

main or reseller agreement

SLA

these general terms and conditions
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other appendices.

These general terms and conditions have been filed with the
Chamber of Commerce under Cheqm's trade register number.
The general terms and conditions will be sent to the Client or
Reseller free of charge upon first request and are also made
available electronically prior to or upon conclusion of the
Agreement.

In the event of a discrepancy between the filed version of the
general terms and conditions and the version provided to the
Client or Reseller, the version provided to the Client or Reseller
shall prevail.

Article 2 - Purpose, scope and roles

1.

The Agreement governs the terms and conditions under which
Cheqgm provides Services to the Client and, if applicable, to its End
Customers.

The Services are for informational purposes only; Chegm does not
make decisions, provide advice or assess the creditworthiness or
other risks of the Client's customers or End Customers.

The Client and, where applicable, Resellers and End Customers
are fully responsible for:

a. decision-making based on the Output;

b. theinterpretation, processing and application of the Output;
c. assessing the suitability of the Services for their business

purposes.

4.
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If Chegm processes personal data:

a. the Client acts as the controller or processor;

b. Chegm acts as processor or sub-processor;

c. the processor or sub-processor agreement applies as an
integral part of the Agreement.

Article 3 - Use of the Services and intellectual

property

The Client shall obtain a limited, non-exclusive, non-transferable

right to use the Services and Output during the term of the

Agreement for its own internal business operations, unless the

parties agree otherwise in writing.

The Client is not permitted, without the prior written consent of

Chegm, to:

a. provide, redistribute or trade the Output or Services to third
parties

b. commercially exploit the Output outside its own organisation
or agreed contract chain

c. toperform reverse engineering, decompilation or any other
form of reconstruction of models, algorithms, data sources or
processing logic

d. use the Services for benchmarking, model reproduction or the
construction of competing services.

Allintellectual property rights to the Services, software, models,

algorithms, data sources, documentation and Output are vested

exclusively in Chegm or its licensors.

The Client shall not perform any actions that infringe Cheqm's

rights and shall protect third parties within its organisation against

infringing use.

Article 4 - Specific provisions for Resellers

1.

Resellers enter into agreements with End Customers

independently and at their own expense and are fully responsible

to End Customers for the provision of services, documentation,

communication and compliance with laws and regulations.

Cheqgm has no contractual, legal or factual relationship with End

Customers and accepts no liability towards End Customers in

respect of the Services.

Reseller shall offer the Services exclusively on a white-label basis;

Cheqgm shall not be disclosed to End Customers unless Chegm

has given its prior written consent.

The Reseller is obliged to include a chain clause in every

agreement with an End Customer, which at least states that:

a. Chegmis not a party to the agreement with the End Customer

b. the Services and Output are for informational purposes only

c. alldecisions based on the Output are at the expense and risk
of the End Customer

d. reuse, resale or provision of Output to third parties is not
permitted

e. Chegmi s not liable to the End Customer for any damage in
connection with the Services.

The Reseller guarantees that this chain clause is legally valid and

enforceable, and fully indemnifies Chegm against any claims from

End Customers or third parties relating to the absence, invalidity or

violation of this chain clause.

Reseller and its End Customers shall refrain from any direct

contact with data sources and data suppliers used by Chegm if
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such contactis intended to circumvent or duplicate Chegm's

Services.

Article 5 - Services, SLA and changes

1. Chegm will perform the Services to the best of its ability and as a
diligent service provider on the basis of a best efforts obligation.

2. Anydeadlines, response times and availability levels mentioned in
the Agreement or SLA are not strict deadlines.

3. The performance and availability of the Services are partly
dependent on:

a. the quality, completeness and timeliness of data supplied by
the Client or Reseller

b. the availability, timeliness and performance of external third-
party data sources

c. networks, systems and infrastructure outside Cheqm's sphere
of influence.

4. Delays, restrictions or temporary unavailability of the Services
resulting from the circumstances referred to in paragraph 3 shall
not be considered a failure on the part of Cheqm, provided that
Chegm has made every effort to deliver the Services in accordance
with the Agreement.

5. Specific service levels, maintenance windows, incident
classifications and response times are laid down in an SLA
appendix; deviations from this SLA can be agreed in writing.

6. Chegm is entitled to make functional or technical changes to the
Services and underlying technology (including data sources,
models and interfaces used), provided that the core functionality
is retained and, if relevant, the Client is informed in a timely
manner.

Article 6 - Force majeure

1. Chegm is not obliged to fulfil any obligation under the Agreement if
itis wholly or partially prevented from doing so as a result of force
majeure.

2. Force majeure is understood to mean any circumstance beyond
Cheqm's control that permanently or temporarily prevents the
fulfilment of the Agreement and that cannot reasonably be
attributed to Cheqm, including in any case, but not limited to:

a. malfunctions, failures or limitations in networks,
infrastructure, data centres, cloud environments or internet
connections;

b. shortcomings, delays or unavailability of external data
sources, data suppliers or third-party service providers on
which Chegm depends;

c. errors or limitations in software, hardware or APIs supplied by
third parties;

d. government measures, legal obligations or orders from
regulators;

e. pandemics, epidemics, war, terrorism, cyber incidents, strikes
or other collective labour disputes;

f. power failures, fire, flooding or other natural disasters.

3. Inthe event of force majeure, Cheqm's obligations will be
suspended for the duration of the force majeure situation, without
Cheqgm being liable for any damages or compensation.

4. If the force majeure situation lasts longer than sixty (60) days, the
parties are entitled to terminate the Agreement in whole or in part
in writing, without this giving rise to any obligation to pay
compensation.

As far as possible, Chegm will inform the Client or Reseller in good
time about the occurrence and expected duration of the force
majeure situation and will endeavour to limit its consequences.
Force majeure does not affect the Client's or Reseller's obligations
to pay any fees already due.

Article 7 - Obligations of the Client

1.

The Client is responsible for:

a. thetimely, correct, complete and lawful delivery of data

b. the design and security of its own systems, networks and
accounts

c. careful management of APl keys, login details and access
rights.

The Client guarantees that all data supplied has been obtained

lawfully and may be used for the agreed purposes and indemnifies

Cheqm against any claims in this regard.

The Client shall not use the Services in violation of applicable laws

and regulations, including the GDPR and sectoral regulations.

Article 8 - Data protection and security

1.

If Chegm processes personal data on behalf of the Client, the
GDPR applies and the obligations under the processor or sub-
processor agreement apply.

Cheqm takes appropriate technical and organisational measures
to secure the infrastructure, the portal, APl access and data
transfer, taking into account the state of the art, implementation
costs and the nature of the processing.

Further security measures or sector-specific requirements may be
laid down in the processing agreement or SLA.

The parties shallimmediately inform each other of any (potential)
data breach concerning the personal data processed under the
Agreement and shall cooperate in dealing with it in accordance
with the GDPR and the processing agreements.

Article 9 - Processing Agreement and Sub-processing

Agreement

1.

Insofar as Chegm processes personal data within the meaning of
the GDPR in the performance of the Services, the parties shall
enter into a separate processing agreement in which the
agreements regarding that processing are laid down in accordance
with Article 28 of the GDPR.

If the Client itself acts as a processor in relation to an End
Customer and engages Cheqm as a sub-processor, the parties
shall enter into a sub-processor agreement in which Chegm
undertakes at least the same data protection obligations as those
incumbent on the Client in relation to the End Customer
concerned.

The processing agreement and sub-processing agreement form an
integral part of the Agreement. In the event of any conflict between
the Agreement (including these general terms and conditions) and
the processing or sub-processing agreement, the processing or
sub-processing agreement shall prevail insofar as it concerns the
processing of personal data.
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The parties shallin any case lay down the following in the
processor or sub-processor agreement:

a. the subject matter and purpose of the processing
the nature and duration of the processing

the categories of data subjects and Personal Data
the obligations and rights of the Client
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the security measures, rules for sub-processors, data
breaches, audits and data transfers to third countries, in
accordance with Article 28 of the GDPR.

If and insofar as provisions on data protection are already included
in the main or reseller agreement, these are deemed to form part
of the processor or sub-processor agreement, unless the parties
expressly agree otherwise.

Article 10 - Remuneration, invoicing and payment

1.

The client owes the fees specified in the Agreement and/or the
Rates appendix, consisting of, for example, start-up costs, fixed
periodic fees and variable fees per request or transaction.

Unless otherwise stated, all rates are exclusive of VAT and other
(future) government levies.

Cheqgm invoices in accordance with the invoicing cycle specified in
the Agreement; the Client pays invoices within the period stated on
the invoice, failing which a period of 30 days applies.

Payment shall be made without set-off, discount or suspension,
except insofar as mandatory law provides otherwise.
Non-payment by End Customers does not release the Reseller
from its payment obligations towards Chegm.

In the event of late payment, the Client shall be in default by
operation of law and shall owe statutory (commercial) interest and
compensation for extrajudicial costs.

Cheqm is entitled to periodically index and adjust its rates, for
example on the basis of the consumer price index (CPI) or changes
in the costs of external data sources, subject to a reasonable
notice period.

Article 11 - Allocation of payments

1.

The Client shall make payments based on the outstanding balance
under the Agreement.

Payment is therefore not made per separate invoice or specific
claim, but is always deducted from the total amount outstanding
at that time that the Client owes to Chegm.

Cheqm is entitled to allocate payments received to outstanding
claims in the order it determines, regardless of any instructions
given by the Client.

Article 12 - Suspension and termination

1.

Cheqgm is entitled to suspend its obligations (including access to
the Services, the portal and the API) in whole or in part if the Client
is in default of payment or other essential obligations under the
Agreement.
If the Client's failure to comply is not remedied within a reasonable
period of time after written notice of default, Cheqm is entitled to
terminate the Agreement in whole or in part with immediate effect.
Chegm is also entitled to terminate the Agreement with immediate
effect if:
a. the Client or Reseller unlawfully uses, redistributes or reverse-
engineers the Services or Output

b. the Reseller or End Customer attempts to circumvent
Cheqm's data sources in violation of the agreed chain or non-
circumvention obligations

c. Theclientis granted a moratorium on payments, is declared
bankrupt or ceases trading.

4. If contractually provided for, the Agreement may be entered into
for an indefinite period with an agreed notice period; the parties
may terminate the Agreement in writing with due observance of
this period.

Article 13 - Exit and data return

1. After termination of the Agreement, the Client may requestin
writing, within the period specified in the Agreement, the transfer
or removal of its own supplied data.

2. Data supplied by the Client does not include data generated,
enriched or derived by Chegm on behalf of the Client, including
analyses, characteristics, models, log files and other Output;
these remain the property of Cheqgm.

3. Any exit work will be carried out by Chegm on the basis of
subsequent calculation at the rates applicable at that time, unless
the parties agree otherwise.

Article 14 - Liability and indemnification

1. Chegm is not liable for damage resulting directly or indirectly from:

a. use, interpretation or application of the Output by the Client,
Reseller or End Customers

b. decisions taken by the Client, Reseller or End Customers on
the basis of the Output

c. inaccuracies, incompleteness or inconsistencies in data
provided by the Client or Reseller

d. differences between the Output and other models, data
sources or forecasts

e. limitations, errors or delays in external data sources from third
parties.

2. Chegmisin no way liable for indirect damage, consequential
damage, lost profit, lost savings, reputational damage, loss of data
or damage due to business interruption.

3. Ifandinsofar as Chegm is liable despite the foregoing, this liability
is limited to the amount that the Client has paid to Chegm under
the Agreement in the three months prior to the incident causing the
damage, unless mandatory law prescribes a higher minimum limit.

4. The limitations contained in this article do not apply to damage
resulting from intent or deliberate recklessness on the part of
Cheqgm's management.

5. The Reseller fully indemnifies Chegm against all claims from End
Customers or third parties arising from or related to the use of the
Services by End Customers, breach of the chain clause or
incorrect/misleading positioning of Chegm.
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Article 15 - Confidentiality

1. The parties shall treat as strictly confidential all information

obtained from each other in the context of the Agreement and
which they know or should reasonably know to be confidential.

2. The confidentiality obligation does not apply to information that:

a. was already public without this being the result of an
attributable shortcoming

b. has been lawfully obtained from a third party without any
obligation of confidentiality

c. mustbe disclosed on the basis of a legal obligation or court
order.

3. |Ifapartyisrequired by law or court order to disclose confidential
information, it shall inform the other party in advance or as soon as
possible afterwards, to the extent permitted by law, and shall limit

the disclosure to what is necessary.
4. This confidentiality obligation shall remain in force after
termination of the Agreement.

Article 16 - Transfer and outsourcing

1. The Client is not entitled to transfer, pledge, outsource or
otherwise make available to third parties any rights and/or

obligations under the Agreement, in whole or in part, without the

prior written consent of Chegm.
2. Anytransfer or provision in contravention of this article shall be
null and void or voidable and shall qualify as a material breach.

3. Chegmiis entitled to engage third parties in the performance of the

Agreement, with due observance of the processing agreements
where personal data is processed.

Article 17 - Amendment of the general terms and
conditions

1. Chegmis entitled to amend or supplement these general terms

and conditions if there are reasonable grounds for doing so, which

in any case include:

a. changesin legislation and regulations or binding instructions

from supervisory authorities;

changes in the nature, scope or manner of service provision;

technical, operational or security-related adjustments;
d. changes in cost structures or conditions of external data
sources or suppliers.

2. Changes as referred to in paragraph 1 will be communicated to the

Client or Reseller in writing or electronically, stating the date on

which the amended general terms and conditions will take effect.

3. Unless expressly stated otherwise, the amended general terms

and conditions shall take effect thirty (30) days after notification.

4. If achange leads to a material adverse change in the position of
the Client or Reseller, they shall be entitled to terminate the

Agreement in writing on the date on which the amended general

terms and conditions take effect.

5. Ifthe Client or Reseller continues to use the Services after the
effective date, this shall constitute acceptance of the amended
general terms and conditions.

6. Amendments to the Agreement itself, including the main or
reseller agreement and appendices, are only valid if agreed in
writing by both parties.

Article 18 - Applicable law and disputes

1. The Agreement and these general terms and conditions are
governed exclusively by Dutch law.

2. Disputes arising from or related to the Agreement shall be
submitted exclusively to the competent court in the district where
Chegm is established, unless mandatory law prescribes another
court.

3. The English version of these general terms and conditions prevails
over any translations.
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