TOPOD, INC. MASTER SERVICES AGREEMENT
This Master Services Agreement (the "Agreement") between Topod, Inc., a Delaware corporation d/b/a ROI-AI ("ROI-AI"), and the entity identified as "Customer" in the applicable Order Form ("Customer"), is effective as of the date of the last signature on such Order Form (the "Effective Date").

1. Definitions.  "Platform" means ROI-AI's software-as-a-service platform. "Services" means the subscription and professional services specified in an Order Form or SOW. "Customer Data" means all data provided by Customer or collected by the Platform on Customer's behalf, including chargeback, invoice, shipping, ERP, and retailer portal data. "Confidential Information" means all non-public information disclosed by one Party to the other, including business plans, pricing, customer lists, and Customer Data. "Order Form" means an ordering document executed by both Parties specifying Services, fees, and subscription term. "SOW" means a document describing professional services, deliverables, and timelines. "Authorized Users" means Customer's employees, contractors, and agents authorized to access the Platform. "Aggregated Data" means de-identified, anonymized data derived from Customer Data that cannot reasonably identify Customer.
2. Subscription License.  Subject to this Agreement and payment of fees, ROI-AI grants Customer a non-exclusive, non-transferable right to access and use the Platform during the Subscription Term for Customer's internal business operations. This is a subscription for access, not a sale of software. Customer may permit Authorized Users to access the Platform and is responsible for their compliance. Customer shall not: (a) sublicense, sell, or distribute the Platform; (b) reverse engineer or decompile the Platform; (c) use the Platform to build a competitive product; or (d) permit unauthorized third-party access.
3. Customer Obligations.  Customer shall provide ROI-AI with read-only access to its ERP system, retailer portal credentials, designated email accounts for dispute correspondence, and such other access as reasonably necessary. Customer represents that all data and credentials provided are accurate and current, shall designate a project sponsor, and shall provide timely responses to reasonable requests for information and approvals.
4. Data Security.  ROI-AI shall implement commercially reasonable administrative, technical, and physical safeguards to protect Customer Data, including encryption in transit and at rest, role-based access controls, and regular security assessments. ROI-AI shall process Customer Data solely to provide the Services. Upon termination, ROI-AI shall return or destroy Customer Data within thirty (30) days at Customer's election. ROI-AI shall notify Customer within seventy-two (72) hours of any unauthorized access to or breach of Customer Data.
5. Confidentiality.  Each Party agrees to hold the other's Confidential Information in strict confidence, not disclose it except to employees and advisors with a need to know, and use it solely for purposes of this Agreement. Exclusions: information that is public, previously known, independently developed, or lawfully obtained from a third party. Compelled disclosure is permitted with prompt notice. This obligation survives for two (2) years after termination.
6. Intellectual Property.  ROI-AI owns all right, title, and interest in the Platform, including all software, algorithms, models, and improvements. Nothing transfers ownership to Customer. Customer owns all Customer Data. ROI-AI may use Aggregated Data to improve the Platform and for benchmarking, provided it does not identify Customer. Customer feedback regarding the Platform may be used by ROI-AI without restriction.
7. Warranties; Disclaimer.  Each Party represents it has authority to enter this Agreement. ROI-AI warrants Services will be performed in a professional manner consistent with industry standards and that the Platform will substantially conform to its documentation. EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE PLATFORM AND SERVICES ARE PROVIDED "AS IS." ROI-AI DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT. ROI-AI DOES NOT WARRANT THAT THE PLATFORM WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT ALL CHARGEBACK DISPUTES WILL BE RESOLVED IN CUSTOMER'S FAVOR.
8. Limitation of Liability.  NEITHER PARTY'S AGGREGATE LIABILITY SHALL EXCEED THE TOTAL FEES PAID OR PAYABLE DURING THE TWELVE (12) MONTHS PRECEDING THE CLAIM. NEITHER PARTY SHALL BE LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING LOSS OF PROFITS OR DATA. These limitations do not apply to breaches of confidentiality, indemnification obligations, or Customer's obligation to pay fees.
9. Indemnification.  ROI-AI shall indemnify Customer against third-party claims that Customer's authorized use of the Platform infringes such third party's intellectual property rights. Customer shall indemnify ROI-AI against third-party claims arising from Customer's breach of this Agreement, inaccuracy of Customer Data, or violation of applicable law. The indemnified Party shall provide prompt notice, grant the indemnifying Party sole control of the defense, and provide reasonable cooperation.
10. Term and Termination.  This Agreement continues until all Order Forms have expired or been terminated. Subscription terms auto-renew unless either Party provides sixty (60) days' written notice of non-renewal. Either Party may terminate for material breach with thirty (30) days' written notice and opportunity to cure. Upon termination, Customer's access ceases immediately, Customer shall pay all accrued fees, and each Party shall return or destroy the other's Confidential Information. Sections 1, 5, 6, 7, 8, 9, 10, and 11 survive termination.
11. General.  This Agreement is governed by Delaware law without regard to conflict-of-law principles; exclusive jurisdiction in Delaware courts. The Parties are independent contractors. Neither Party may assign without prior written consent, except in connection with a merger or acquisition. If any provision is unenforceable, the remainder continues in force. No waiver is effective unless in writing. This Agreement, together with all Order Forms and SOWs, constitutes the entire agreement and supersedes all prior agreements. Amendments require written instrument signed by both Parties. Notices shall be in writing to the addresses in the applicable Order Form. Neither Party is liable for delays due to force majeure.

12. By executing an Order Form that references this Agreement, Customer acknowledges and agrees to be bound by the terms set forth herein. No separate signature of this Agreement is required.
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