NCR V::YIX

STANDARD PURCHASE TERMSAND CONDITIONS

1. AGREEMENT. This purchase order ("PO"), plus documents referenced herein, if any, will constitute
the entire agreement between Supplier and NCR Voyix with respect to the subject matter of this PO,
superseding all other agreements or understandings of the parties with respect thereto except that if a
master agreement covering the procurement of Products exists between the parties, the terms of that
agreement will prevail over any inconsistent terms herein. NCR Voyix will be bound by this Purchase
Order Agreement ? PO") when Supplier executes and returns an unmodified acknowledgment copy to
NCR Voyix. Supplier will be bound by this PO when Supplier executes and returns the acknowledgment

Egijnswork on the Product %s), or ships or otherwise provides any of the Product(s) ordered
under this PO. No agreement to modify this PO, nor add additional or different terms or prior offers by
Supplier, will be binding on NCR Voyix unlessagreed to in awritin%sjgned by NCR Voyix. The
invalidity inwhole or in part of any provision hereof will not affect the validity of any other provision.
Theterm" Prqduct$s)” may include goods, services, hardware, software, parts, components, supplies, or
any combination of these. Estimates or forecasts furnished by NCR Voyix will not constitute
commitments to purchase. No failure by either part)(1 to insist upon strict compliance by the other party
with any of the terms, provisions, or conditions of this PO, in any instance, will be construed as awaiver
or relinquishment by such party of itsright to insist upon strict compliance thereafter.

2. PRICES, CHANGES, CHARGES. Prices are payable by NCR Voyix 90 days after delivery of the
Product(s) and recei Pt by NCR Voyix of acorrect invoice unless amort-arJ)ayment period is required by
Applicable Law or if the parties have agreed on a different payment period as indicated on page one of
this PO. Supplier will not invoice NCR Voyix at aprice higher than last charged or quoted by %(pr”er
for the same Product unless a higher price is authorized in writing by NCR Voyix. Any price reduction
made by Supplier for a Product will be applied to the price of the Products on al POs placed by NCR
Voyix for such Product for which the Product has not been delivered. %Jdpglier represents that the prices
charged under this PO are as good as or better than the best terms offered by Supplier to any commercial
customer who has purchased the same or comparable products under similar (not exact) conditions and in
similar (not exact) quantities. NCR Voyix reservesthe right at any time to make changes to the
specifications to which the Products are to conform, in the methods of shipment or packaging, or in the
time or place of delivery. No charges will apply against NCR Voyix for taxes, import duties,
transportation, packaging, packing, returnable containers, documentation, or media unless otherwise
agreed. All sales, use, excise, or similar taxes to be paid by NCR Voyix must be itemized separately on
invoices. Any payment made by NCR Voyix, including the final payment, will not prevent NCR Voyix
from recovering any amount over-paid or wrongfully Eaid however such payments may have arisen
including but not limited to amounts paid to Supplier by mistake of fact or law. NCR Voyix may deduct
any amounts payable to Sugplier under this PO from any monies which are due or which may become
dueto NCR Voyix or may be recovered as a debt.

3. TITLE, RISK OF LOSS. For tangible Products, title and risk of losswill from Supplier to NCR
Voyix upon delivery, as defined in ion 6. Passing of title will not prejudice NCR Voyix'sright to
reject Products as set out herein.

4. WARRANTY . Supplier warrants that (a) it is free to enter into this PO and has no obligations or
requirements under any other agreement contrary to any of the terms and conditions contained herein; (b)
hardware will be new and unused on delivery; (c) for aperiod of 15 months (or longer period as offered
by Supplier) after date of receipt by NCR Voyix: (i) Products furnished hereunder will bein full
conformity with all specifications and other applicable documentation; (ii) hardware will be
merchantable, and will be free from defects in material, workmanship and design; (d) software will
contain no viruses or harmful code on delivery; and (€) Supplier will employ industry-standard technical
practices, skills, care and judgment in its performance of any services pursuant to this PO. These
warrantieswill be in addition to any standard warranties provided by Supplier for the Products, will
survive inspection, test, acceptance, and payment, and will inure to the benefit of NCR Voyix, its
successors, assigns, and customers (including but not limited to resellers and end users). NCR Voyix
ma¥, at its option, either return for full refund or credit, or require prompt correction, replacement or re-
performance of defective or nonconforming Products, which ri?ht will bein addition to such other rights
asNCR Voyix may havein law or equity. Return to %(Jf)plier of any defective or nonconformin
hardware will be made at Supplier's expense. Corrected or replaced Products will be subject to this
warranthto the same extent as Products originally delivered under this PO. For Products purchased for
resale, Supplier acknowledges that NCR Voyix may make similar warrantiesto its resellers or end users
in reliance upon the warranties in this PO. Supplier will defend, indemnify, and hold NCR Voyix
harmless from and against any demand or claim made by any third party (includi nlg but not limited to
NCR Voyix's resellers and end users) directly or indirectly aleging a Product's failure to comply with the
warrantiesin this PO.

5. Epidemic Failures. NCR Voyix may notify Supplier that an Epidemic Failure has occurred (where
"Epidemic Failure" meansthe failure of at least two percent of the hardware in any Lot, and "Lot" means
aspecific quantity of hardware that is (i) produced under uniform conditions and series of operations, or
(ii) produced accordi n% to asingle manufacturing order or design, or (|||2 otherwise affect a
common root cause of failure). Such notice will include a description of the nature of the failure and
other supporting data, which may include data supplied by NCR Voyix's distributors, resellers,
subcontractors or customers. NCR Voyix will establish afield retrofit order (“FRO") that sets out the
detailed plan to remedy an Epidemic Failure or a safety/ hazard situation, including at end-user sites, in
plants and in warehouses, if applicable. The plan generally will include a process and repair method for
deployi gg and implementing the repair and or replacement of all affected hardware in the Lot%) and the
estimated costs to deploy the fix dependent on the quantity of affected Product. Supplier will be

raﬁ)onsi blefor all costs of impl ementi,rg the FRO (whether inside or outside of the warranty period)
including (a) replacement parts, materidls, sub-assemblies or su%)gllas; (b) technical support labor costsin
handling customer cals; (C) on-site service labor in replacing al hardware within the Lot(s); and (d) all
packaging, shipping and handling costs to and from the customer and warehouse locations and Supplier's
repair facility. The FRO will be applicable for all hardware within the relevant Lot(s) unless and to the
extent Supplier can establish that ific hardware within the Lot(s) are not affected by the root cause.

In addition to the foregoing, Supplier will, at NCR Voyix's option, appoint a senior level representative to
coordinate a root-cause analysis and cooperate with NCR Voyix in the development of the FRO.

6. DELIVERY. Unless otherwise a];reed inwriting between NCR Voyix and Supplier, al shi pR‘ed
Products supplied under this PO will be delivered FCA (SKP(;;JIier‘s location) (Incoterms 2020). Non-
shipped Products are delivered when they are tendered to NCR VOX}X (for example when they are
delivered by hand or when Supplier makes them available to NCR Voyix). Services are delivered when

erformed. Unless otherwise provided in this PO, no delivery required hereunder will be made more than

/-days prior to the applicable delivery date, and NCR Voyix may return earlier deliveries at Supplier's
risk and expense, or charg$ Supplier any additional costs sustained because of the same. If delivery of
Products is not accomplisned at the time or times indicated in this PO, NCR Voyix reserves theright,
without liability and in addition to its other rights and remedies, to terminate this PO by notice effective
immediately upon receipt by Supplier, and to arrange for completion of performance and/or to purchase
substitute products el sewhere an charﬁe Supplier with any lossincurred. No provision of this PO for the
delivery of Productsin installments will be construed as making Supplier's obligation severable.

7.NCR VOY X FURNISHED PROPERTY. "NCR Voyix Tools" are tools, equipment, or other property
furnished to Supplier by NCR Voyix. Supplier shall be responsible for maintaining the Tools in good
order and condition (normal wear and tear excepted) and for al operating costs of the Tools during the
period the Tools are on issue to it. No charge will be made by NCR Voyix for the Tools, but during the
period it is on issue to Supplier, Supplier shall be responsible to the full replacement value for all loss or
damage incurred and will keep the Tools insured at Ippller'sex se against any loss or damage, and in
an amount equal to the reglacem_ent cost thereof, with loss payable to NCR Voyix, where applicable. All
Tools shall be marked as belonging to NCR Voyix. No Tools shall be altered or modified without the
prior written permission of NCR Voyix. Supplier will not sell, assign, charge or permit any lien to be
created over or encumbering the Tools nor sub-contract their use without the prior written authorization

of NCR Voyix. Su&)lier will not use the Tools other than for the manufacture of Products to be supplied
to NCR Voyix. If Supplier's operation is subject to alabor dispute, adjudgred bankrupt, or has areceiver
appointed, ools are located, and to take

CR Vogix reserves the right to enter the premises where the
possession thereof. Either party may request the withdrawal of the Tools by providing the other party

with prior 60 days prior written notice. During that

60 dagenoti ce period NCR Voyix shall provide Supplier with instructions for the disposition of the Tools. Supplier
shall nsPonsbIefor the dl§osmon of al Tools (in good order and condition) and any transportation charges
INcurrea wiil De a SUpPpIier's expense.

8. CONFIDENTIALITY. "Confidential Information" isinformation first disclosed by the disclos;er&g party to the
receiving party which is related to business conducted by the parties under this PO (the "Authorized Purpose") and
whichis: (a) clearly designated, labeled, or marked as confidential or its equivalent at the time of disclosure; or (b) of
anature such that the receiving party knows or should know it to be confidential. Confidential Information does not
include information that is: (a) IaMuII¥‘pomed or known by receiving party prior to receipt from the disclosin
party; (b) becomes publicly available through no act or omission of the receiving party; (c) furnished to the receiving
party by athird party without known use or disclosure restrictions; or (d) independently developed by the receiving
partz without breach of this PO. The receiving party will (a) not use Confidential Information other than for the
Authorized Purpose; (b) exercise the same degree of care In protecting Confidential Information as it uses to protect
its own confidential information of asimilar nature, but in no event less that reasonable care; (c) not disclose
Confidential Information to any person, except to those of its affiliates and its and their employees and contractors
who (i) have alegitimate need to know, angegi) are obligated to protect any disclosed Confidential Information under
terms no |ess protective than those contained in this PO.” A disclosure by the receiving party required pursuant to any
judicial or governmental proceeding will not be a breach of this PO if, to the extent permitted under the
circumstances, the receiving party has first given the disclosi n'% party notice and opgortunity to protect its
Confidential Information by protective order or other means. Neither Earty will publicize or otherwise advertise the
existence of this Agreement without the prior written consent of the other party, except if required by law or order of
courg of competent jurisdiction, and then only after providing the other party with prior written notice and opportunity
to object.

9. RIGHTSIN DEVELOPMENTS. If this PO isfor or includes Product development services, Supplier (a) will
disclose and assign on demand, and does hereby assign, to NCR Voyix all of itsright, title and interest in any and all
ideas, inventions (whether patentable or not), improvements, discoveries, works of authorship, derivative works,

rograms, source code, object code, techniques, methods, processes, documentation, and other information and
materials, in tangible or intangible form, (collectively, "Devel opments"f) that it (including but not limited to of its
employees or agents) may create or assist in creating in the provision of the development services Product, includin
but not limited to al of its intellectual propertY rights (including but not limited to patent, copyright, trademark, tr:
secret, or other intellectual property rights; collectively, “Intellectual Property Rights') in, covering, or embodied by
Developments, and (b) will do al actsand execute al instruments which NCR Voyix may reasonably request in
relation thereto. Supplier represents and warrants that is has caused, or will, prior to theinitiation of any development
services Product, cause, each person (including but not limited to each of its employees and agents) utilized for or
otherwise associated with the Product development services to enter into awritten agreement under which such
person (a) will disclose and assign on demand, and does thereby assign, to Supplier or NCR Voyix al of their right,
title and interest in any and all Developments that they may create or assist in creating in the provision of the
development services Product, includi n% but not limited to all their Intellectual Property Rightsin, covering, or
embodied by such Developments, and (b) will do all acts and execute all instruments which Supplier or NCR Voyix
may raasonabl¥ request in relation thereto. All information and material relating to the development services Product
(including the fact of their provision, and all Developments), is, and will be regarded by Supplier (including but not
limited to by each of its employees and agents) as, the Confidential Information of NCR Voyix.

10. LICENSE GRANTED. Supplier grants NCR Voyix a perpetual, worldwide, non-exclusive, non-transferable
license to use any software Product or software component of a Product (" Software") as an end user. If the Software
isfor re-sale, Supplier grants NCR Voyix aroyalty-free, perpetual, worldwide, non-exclusive, non-transferable
license to distribute and re-sell it either directly or indirectly by (&) transferring the package to its customer without
altering the package or its contents, in which case Supplier will license the software directly to the end user subject to
the license terms it provided in the package; or (b) licensing the software to its customers pursuant to its standard
terms and conditions. Supplier grantsto NCR Voyix a perpetual worldwide non-exclusive license to use Supplier's
trademarks and trade names on or in connection with the Software. Supplier warrants that the Software does not
incorporate any "open source" component whose license terms would, with respect to any portion of the Software,
require NCR Voyix to: (a) disclose or distribute it in source code form; (b) licenseit for the purpose of making
derivative works; or (c) distributeit at no charge.

11. INTELLECTUAL PROPERTY INFRINGEMENT. At its expense, Supplier will defend, indemnify, and hold
harmless NCR Voyix and its affiliates, and their agents, assigns, distributors, resellers, customers and end users (each
an "Indemnitee") from and against al costs, expenses, damages and losses arising out of or relating to any actual or
threatened claim, suit or proceeding brought against any Indemnitee allegi ng that an&]Product or its use infringes any
patent, copyright, trade secret or other intellectual property right (each a”Claim"). Supplier will defend at its expense
the suit or proceeding with litigation counsel selected in consultation with NCR Voyix. Without limiting the
foregoing obligations, Supplier will pay al costs and damages finally awarded with respect to,»and/oerJJay all amounts
in settlement of, any Claim. Supplier will not enter into any settlement, consent judgment or stipulated motion that
requires any Indemnitee to admit any liability or wrongdoing or pay any amount without the Indemnitee's prior
written approval. The foregoing obligations will not apply to any Claim caused by i) the combination of the Product
with other products, processes or services not furnished by Supplier, unless the combination is contemplated by
Supplier's documentation for the Product or the combination is necessary for the Product to perform as intended, or

ii) modifications to the Product not made by Supplier or with Supplier's consent, if such Clam would not have arisen
but for such modification. The Indemnitees will give Supplier (1) written notice of the Claim; (2) reasonably
requested information that the Indemnitees possess necessari/ for the defense of the Claim; (3) reasonable cooperation
and assistance necessary for the defense of the Claim; and (4) subject to the limitations above, sole authority to
defend or settle the Claim.

12. LIABILITY. In no event will NCR Voyix be liable to Supplier for any special, indirect, incidental or
consequential damages, or for loss of profits, revenue or data, whether in‘an action in contract, tort, product liability,
statute or otherwise, even if advised of the possibility of those damages.

13. ASSIGNMENT & SUBCONTRACTS. Supplier will not assign this PO or an r;ghts or obligations hereunder,
nor will Supplier subcontract with any other ﬁarty for the furnishing of any completed or substantially completed
Products or services described in this PO without NCR Voyix's express written consent, and in such event Supplier
will remain fully liable for subcontractor's work, and any subcontractor approved by NCR Voyix will be required by
Supplier to agree in writing to perform in accordance with the terms of this PO and'to permit NCR Voyix to exercise
al rights under this PO asif the subcontractor had executed this PO.

14. COMPLIANCE. Supplier will conduct business ethically and comply with the NCR Voyix Supplier Code of
Conduct available at this site: http://www.ncr.com/company/suppliers/manual s-forms-and-templates. In connection
with providing Products under this PO, Sui)pl ier will, at its expense, and will cause its agents, employees and
subcontractors to comply with all applicable federal, state, local and foreign laws, rules, acts, orders and regulations,
including but not limited to laws pertaining to anti-bribery, anti-corruption, employment, import and export
compliance, antitrust, environmental health, safety and electronic/product and waste take-back ("Applicable Law").
Supplier will identify and procure al required permits, certificates, licenses, insurance, approvals and inspections;
and will submit all reports, certifications, and other documents as required, including information related to the
proper and safe handling of the Products. Should Supplier's services hereunder require Supplier to perform, support,
or handle any importation of any item into the U.S., Supplier will cooperate with NCR Voyix to address the
recommendations of U.S. Customs relative to its Customs-Trade Partnership Against Terrorism (C-TPAT) program
and comply with its requirements. Supplier shall, upon request, provide such information to NCR Voyix asis
reasonably necessary for NCR chix to satisfy any reporting or similar obligations required by Applicable Law,
including, without limitation, NCR Voyix's obligations under the Dodd-Frank Wall Street Reform and Consumer
Protection Act with respect to disclosure regarding its use of conflict minerals. To the extent permitted by Applicable
Law, Supplier will utilize standard industry practices to ensure fitness of employment if Supplier isrequired to
perform any work or services at an NCR Voyix or NCR Voyix customer location, such asbut not limitedto: @)
criminal background checks with positive outcome, b) credit checks, c) drlvm? records, or d) drug test.. Supplier will
not employ any person performing work on NCR Voyix related Products that fail or would fail to meet the foregoing
fitness criteria, and should any objectionable, unskilled, or unfit person be employed by Supplier, Supplier will, upon
request of NCR Voyix, cause such person to be removed from providing the services hereunder. Any provision which
isrequired to be apart of this PO by virtue of any law isincorporated herein by reference. Supplier and its
employees, agents and contractors will adhere to NCR Voyix's site security rules when visiting NCR Voyix premises.
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15. GOVERNMENT CONTRACT PROVISIONS. If this PO is being placed in fulfillment of an NCR
Voyix contract with afederal, state, or local government entity, all provisions required by such contract
to tl)e (Ij ggl _udfeq Ihere| n are hereby incorporated by reference with the same force and effect asif they were
Inclu in full text.

16. TERMINATION. NCR Vogi-‘x may terminate this PO in whole or in part at any time upon NCR
Voyix's written notification to Supplier asfollows: 1) at NCR Voyix's convenience, and in such case the
extent of NCR Voyix's liability will be: a) if the Product is services, to pay the portion of the contract
Bl;i ce as the work completed bears to the whole, b) if the Product is software, then at no cost; or c) if the
oduct is hardware, to pay the cost of the existing "finished goods" inventory, but no more than required
to fulfill the next delivery schedule within the thirty (30) days following the date of termination, plus the
existing "work—in-progr&x' inventories required to fulfill an additional thirty (30) days of deliveries,
except that there will be no liability for inventoriesin either category which'is readily usable or
resaleable. "Finished goods' will mean goods that have passed final acceptance test and are waiting
delivery. "Work-in-progress’ will mean material in varying stages of completion with some degree of
labor applied and/or individual piece parts and/or raw material in a stage of completion no more than
necessary to meet delivery schedules. 2) for cause, relative to any default by Supplier involving: &)
Supplier's failure to develop Product, deliver the Product, and/or render the services specified herein
within the time designated herein, or b) failure of Products previously purchased by NCR Voyix of the
same kind as in this PO to meet their warranty. With respect to any such failure, except adelivery failure
as described in Section 6, NCR Vo%ix's right to terminate will be conditioned upon Supplier's failure
within 10-da¥s after recelpt of NCI ch/ix's notification, to providearemed{ satisfactory to NCR Voyix
to cure such failure or noncompliance. 3) in the event Supplier becomes insolvent and/or the subject of
any proceedings under law for the relief of debtors, or bankrupt, or makes assignments for the benefit of
creditors. In the event of termination by NCR Voyix due to S.Jinplier's default or reason pursuant to 16.2
or 16.3, NCR Voyix will have no liability to &Jpﬁllef as aresult of such termination. In the event of
termination for any reason, NCR Voyix may further notify Supplier that all right, title, and interest in and
to dl or any portion of matenals_aggul red by Supplier for the performance of this PO, work-in-progress,
and/or completed Products specified in such notice, will pass immediately to NCR Voyix upon payment
therefor. If so, Supplier grants NCR Voyix the right to enter the Fremiseswhere such property (and/or
any NCR Voyix propen%/ described in ion 7 hereof) may be located, and take possession thereof.
Telrlms under this PO, which, by their nature would continue beyond termination or expiration of this PO,
will survive.

17. PRODUCT LIABILITY & INSURANCE. SupFIjer will defend, indemnify and hold harmless NCR Voyix from
and against all liability resulting from any and all claims by third parties for 10ss, damage or injury (|nc|ud|r;|]q death)
caused by any Product to the extent not caused by misuse, abuse or other fault directly attributable to NCR Voyix or
its customer, provided that Supplier is notified by NCR Voyix of al such claims within areasonable period of time
following NCR Voyix'sinitial actual knowledge of the claims, and provided further that Supplier is given sole
authorég/ to defend the claims. Supplier will maintain at al times relevant to this PO, and at its expense, al insurance
required by law, including, without limitation, workers' compensation, and such other insurance, including, without
limitation, general liability and automobile insurance, which'is n or prudent to adequately protect Supplier
and NCR Voyix from harm, injury (including death) or damage in connection with this indemnification.

18. FORCE MAJEURE. Neither party will be liable for failure to fulfill its obligations due to causes beyond its
reasonable control and without its fadlt or negligence. A party must f(a) use best efforts to promptly notify the other
in advance of conditionswhich will result in adelay or failuré of performances; éb) use best efforts to avoid or
remove the conditions; and (c) immediately continue performance when the conditions are removed.

19. DISPUTES AND GOVERNING LAW.

Notwithstanding anything to the contrary in this Agreement any controversy or claim between the parties whether
arising under this Agreement or otherwise will first be settled by the partiesin good faith negotiations. If the parties
fail to settle the dispute within 10 days of the Parties commencing such good faith negotiations, then such dispute or
controversy or claim shall be settled by arbitration under the Arbitration and Conciliation Act, 1996 or any
amendments or re-enactments thereto ?/ asingle arbitrator appointed by the Managing Director of NCR Voyix. The
decision and award of the arbitrator will be fina and binding, and the award so rendered may be entered in any court
having jurisdiction thereof. The arbitrator is directed to hear and decide dispositive motionsin advance of the hearing
on the merits by applying the applicable law. The arbitrator is directed to hear and decide dispositive motionsin
advance of the hearing on the merits by applying the applicable law. The arbitration will be held in Mumbai. Indian
laws shall govern the interpretation and enforcement of this Agreement. The arbitrators will enforce the terms of this
Agreement, any appendices, schedules and exhibits thereto.





