JPMorgan Chase Bank, National Association
Purchase Order Terms and Conditions

1. PO Terms. These purchase order terms and morgl{these PO Terms’) govern any transactions between
you (“Supplier”, “you” or “your”), and JPMorgan Chase Bank, National Associatiwa@ one or more of its
Affiliates (individually or collectively, JPMC", and each, aJPMC Entity”"), including as referenced in any
electronic, manual or other documented purchaserdf®Q”) to which these PO Terms relate. These PO

Terms are deemed to relate to any PO providedudya JPMC Entity.

2. POs. These PO Terms apply to your provisioarmf obligations with respect to, and JPMC's recaipd
rights with respect to, the goods and licensed riadse(“Products’), services (Services’). Products, Services
and the results of the Services are individually aollectively referred to as theD8iverables’. The
specifications for the Deliverables as describethin PO are individually and collectively referredas the
“Specifications’. A PO for Services is deemed to include anyteelaSOW or Services Description. By
(a) performing under the PO (for example, by shigdProducts or commencing Services designatedeoR@h

by JPMC), (b) clicking where indicated in the apable JPMC online system, or (c) any other indicatly
email, fax, or other communication, (each, &iffrmation”), you agree that all transactions between you and
JPMC are governed by these PO Terms, as they leereupdated as of that date (tEdfective Date”). Each

PO to which these PO Terms relate is a separatemgnt between you and the JPMC Entity on behalf of
whom that PO is issued; only that JPMC Entity wi#l liable for obligations under that PO. All suipsent
references toJPMC” in these PO Terms will be deemed references ¢éaJPMC Entity on whose behalf the
PO isissued. The benefits of any PO extend tdfC Entity that issues the PO and to other JPMRié&s,
customers, employees, suppliers, business paramgfrglivested companies including as may be desktribe
that PO or these PO Terms.

3. Other Agreements. If any other agreement (eathAgreement”) is in effect between you and JPMC or an
applicable JPMC Entity, (a) the amounts spent urtdese PO Terms will be included for purposes of an
calculation under any such Agreement, for exanfpleyolume discounts and limitations of liabilitgnd (b) to
the extent that the Agreement covers the ProducBervices acquired under these PO Terms, if a ¢éntimese
PO Terms is inconsistent with a term of the Agresimthe term of these PO Terms will control unléss
Agreement expressly provides otherwise. No adufficor different terms or conditions contained ougy
quotations, acknowledgments, invoices, shrink-widiock-wrap, browse-wrap or other Supplier or thpdrty
terms or conditions or documents are of any foroeffect.

4. Definitions. The termAffiliate” means an entity owned by, controlling, controlleg or under common
control with, directly or indirectly, a party; ortity “controls’ another entity if it has the power to direct the
management and policies of the other entity. Emmntincluding” means including without limitation. The
term “days’ means calendar days. The terBuSiness Day” means Monday through Friday, excluding any
official JPMC holidays. The termAgent” means third party consultants, outsourcers, eatrs and other
service providers. The terniritellectual Property Rights’ means, collectively, any patent, copyright, trade
secret, trademark or other intellectual propertymprietary rights. The ternSlpplier Personnel” means,
collectively, Supplier employees and the persorofedny Agent, representative or subcontractor mliog
Deliverables.

5. No Exclusivity; No Minimum. There is no commimt on behalf of JPMC or any JPMC Entity to purehas
(exclusively or otherwise) any Products or Servigeder these PO Terms.

6. Books and Records; Audits. Supplier will maimteomplete and accurate books and records ofqrfees
and expenses, including original documentation stipyg all expenses charged to JPMC in accordaritte w
United States generally accepted accounting pliesipSupplier will retain those records for thyesars after
delivery of the Deliverables and will make thoseorels available to JPMC or its third party audithuying
normal business hours upon reasonable advancesnwritbtice no more than once per year unless JPMC's
request is triggered by a third party, includingaaernment authority, regulatory agency, accreditabody, or
court order.
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7. Notices. All notices must be in writing and Mk deemed given only when sent by first clasd (naiurn
receipt requested), hand-delivered or sent by iemedly recognized overnight delivery service te fharty to
whom the notice is directed, at its address indit@t the applicable Schedule. Supplier will sarabpy of all
notices to JPMorgan Chase Bank, N.A., Legal DepamtmMail Code NY1-E088, 4 New York Plaza, 21st
Floor, New York, NY 10004-2413, Attention: WorkfloManager. The notice must specify the applicétie
number.

8. Independent Contractor. Supplier is an indepenhdontractor and will at its own expense timely po or on

behalf of Supplier Personnel: (a) all compensationd benefits; (b) all applicable federal, stateg #ocal

income taxes, premiums or assessments (withhattherwise), payroll taxes, FICA, Medicare, unempieyt

insurance, and any other taxes, premiums, or assess, and (c) statutory workers compensation arsg.

Supplier will also assure that any permitted subraators comply with the foregoing obligations. itRer these
PO Terms nor any PO creates the relationship ol@mpand employee, a partnership, joint venturegtber

relationship between any JPMC Entity and Supplirearyy Supplier subcontractor or any Supplier Perebn
Supplier will have no authority to bind, obligate,commit JPMC by any promise or representatiomhaevit the

prior written approval of JPMC.

9. No Publicity. Supplier will not: (a) use thames, trademarks, service marks, logos or othetifgieg
marks of JPMC or any of its Affiliates in any salesarketing or publicity activities or materialg, (@) issue
any press release, interviews or other public state without the prior written consent of a Senitce
President or Managing Director of both JPMC’s mediations and sourcing organizations.

10. Invoices. Supplier will invoice JPMC as spiecifin the PO. JPMC will pay all undisputed amau@nd
any pre-approved expenses incurred in accordante®MC's travel policy) on each invoice within 88ys
after JPMC's receipt of a correct invoice. If JPM&mburses for meals or entertainment costs iedubry
Supplier, any Internal Revenue Code Section 274#dtian on deductibility of the costs will be asseonby
Supplier, not JIPMC. JPMC has the right to setaaibunts owed by Supplier to JPMorgan Chase & Cainay
amounts payable hereunder. JPMC's failure to paynaoice shall not be deemed a material breackh Ea
invoice will be submitted in a form acceptable RMIL, including, if applicable, via JPMC'’s electrominvoice
system. The pricing offered to JPMC shall be twveelst pricing Supplier offers to any other custamer

11. Taxes. Unless JPMC provides Supplier withlad\end applicable exemption certificate, CustodeMC

reimburse the Supplier for sales, use, excisejcaryconsumption and other taxes or duties (exujudalue

added tax), if any, that the Supplier is requireaadllect from JPMC and which are assessed on uhehpse,
license and/or supply of Goods and/or Services.QRkU Supplier (for itself and its agents, repredemres and
Subcontractors) shall each bear sole responsilfdityall taxes, assessments and other real propeliyed

levies on its owned or leased real property, petsproperty (including software), franchise andvppege taxes
on its business, and taxes based on its net incomess receipts. Supplier's Personnel shalbeatonsidered
employees of JPMC by reason of their provision efvig¢es under this Agreement and Supplier shalt bele

responsibility for all payroll and employment taxetating to Supplier's Personnel.

12. Confidentiality. Supplier agrees that any atdnformation that relates to the research, dgwelent, trade
secrets, employee, customer and supplier informatés to each whether current, former or prospectiv
including any personal information (collectiveléer sonal Information”) or business of JPMC or an Affiliate
(collectively “Confidential |nformation”) that is disclosed by or through JPMC or an Adfié to Supplier in
connection with the PO as well as Confidential tnfation which is learned by Supplier without JPMC'’s
intentional disclosure of such Confidential Infottina, is and shall remain, the sole and exclusiaperty of
JPMC to be held in strict confidence by Supplidelydor JIPMC's benefit.

13. Return or Destruction. Supplier will returndestroy, as required by JPMC, any of JPMC’s Cenfil
Information within 30 days after the earlier ofa) JPMC's request, or (b) the date Supplier nodomgquires
that Confidential Information to perform its obltgms to JPMC. If JPMC so requests, Supplier pithvide
JPMC with a certificate, signed by an officer ofpBlier, certifying that all of that Confidentialformation has
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been returned or destroyed. If Supplier fails tmply with this section, (i) Supplier will pay JPMEteasonable
costs of enforcement, (i) JPMC will be entitled rietain all amounts then due or owed to Suppliad a
(i) there will be no limitation of liability on my damages or any kind directly or indirectly inaa by JPMC
or any JPMC Entity arising out of that failure.

14. Term and Termination. These PO Terms are tefeedrom the Effective Date until terminated in
accordance with its terms. JPMC may terminateeti® Terms or any PO for convenience, in wholenor i
part, at any time and without liability, by givirgupplier at least 10 days prior written noticetaf termination
date. Upon termination, JPMC will receive (withguejudice to any other right or remedy availalblddPMC)

a prompt refund of all fees paid in advance fordRots or Services not yet provided by SupplierMGRwill
pay Supplier for any accepted Products or Servicesided prior to the effective date of terminationless
such payment is prohibited by law or subject to applicable set-off right.

Either party may terminate these PO Terms or anyiP@hole or in part, as of the date specifiec inotice of
termination if (a) the other party materially brees its obligations under these PO Terms and datesune that
breach within 30 days after receiving the non-bingagparty's notice; (b) any regulator having jdigsion over
JPMorgan Chase & Co. objects to these PO TermdP{dC reasonably determines that Supplier doesmot
cannot meet JPMC'’s standards; or (d) there is agehén any Law that impacts JPMC'’s use of Supgdier’
products or services. If IPMC terminates for cadB&IC will have no obligation to pay any termioatifee or
costs, meet any minimum payment requirements, papg penalty.

15. Supplier's Representations and Warranties. pl@&rprepresents and warrants that: (@) it hasiobd all
rights, approvals and consents necessary to peifsrobligations and grant all rights to JPMC untler PO
and these PO Terms; (b) each component of eachkeletile is, and will remain, fully compatible wigl of
the other component items comprising the Deliverafd) all Services provided by Supplier will befpemed

in a professional and businesslike manner by dedlipersonnel; (d) it will perform all of its obigons in
compliance at all times with all foreign and locahtutes, orders, laws, rules regulations, selfeggry
standards, and regulatory interpretations and ggiglapplicable to Supplier in performing its obligas to
JPMC or that would be applicable to JPMC if JPMCengerforming those obligations using its own enjpés
and assets fpplicable L aws"); (e) the Deliverables and JPMC’s use of the etables do not and will not
infringe, misappropriate or violate any patent, ywaght, trademark, trade secret or other intellatproperty
right (collectively, ‘Intellectual Property Rights’) of JPMC or any third party; and (f) the Delivetas and
any systems Supplier uses to provide the Servioesotl and will not contain any computer code théj:is
designed to disrupt, disable, harm, modify, detgtetherwise impede the operation of the Deliveraldr any
of JPMC'’s software, computer systems or netword®§C Systems”), whether viruses, worms or otherwise;
(ii) would disable the Deliverables or JPMC Systeamampair their operation based on the elapsing périod
of time; or (iii) permits Supplier or any third pato access the Deliverables or JPMC Systemsrgpraason,
whether via trap doors, access codes, back doattmr devices. If Supplier fails to remedy any hon
conformance to any of the above representatiomsaaianties within five days, JPMC may at its optisithout
cost or liability and without prejudice to any othigght or remedy available to JPMC, cancel theliapple
Schedule(s), in whole or in part, with respectXptiie affected Deliverables and (y) any other goa@rvices
or licensed materials previously ordered by JPM@mfrSupplier that JPMC is unable to fully use as a
consequence of the non-conformity, and Supplierprdmptly return to JPMC the net price paid by JPkbr
all affected Deliverables. These representatioisvaarranties will also apply to all replacementiGaables.

EXCEPT AS SET FORTH IN THESE PO TERMS, NEITHER PARMAKES ANY REPRESENTATIONS
OR WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDBITHE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOE.

16. Indemnification. Supplier will indemnify, defé and hold harmless JPMC and all of its direct iadirect
officers, directors, employees, Agents, succesangsassigns (each, amtlemnified Person”) from any and
all losses, liabilities, damages (including taxes)d all related costs and expenses, includingonedte legal
fees and disbursements and costs of investigalibgation, settlement, judgment, interest and [iéem
(collectively, ‘Losses’), and threatened Losses due to, arising frometating to third party claims, demands,
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actions or threat of action (whether in law, equityin an alternative proceeding) arising from elating to
(each, an I'ndemnified Claim”): (a) any actual or alleged infringement, vigdat or misappropriation of the
Intellectual Property Rights of any third person (fyany Deliverables or (ii) JPMC receipt or useamy
Deliverables; (b) Supplier’s actual or alleged bteaf any of the confidentiality provisions in tkeBO Terms;

or (c) negligent, willful or reckless acts or oniiss of or by any Supplier Personnel. No settlanmm
compromise that imposes any liability or obligation any Indemnified Person will be made without the
Indemnified Person’s prior written consent (nob&unreasonably withheld).

17. Limitation of Liability. NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR
INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNTIVE OR SPECIAL DAMAGES,
INCLUDING LOST PROFITS, REGARDLESS OF THE FORM OMHE ACTION OR THE THEORY OF
RECOVERY, EVEN IF THAT PARTY HAS BEEN ADVISED OF TH POSSIBILITY OF THOSE
DAMAGES. Notwithstanding the foregoing, the limitas of liability set forth in the preceding semte will

not apply to damages or losses in connection wig). death, personal injury or property damage exdusy
Supplier or Supplier Personnel; (b) fraud, groggligence or the willful or reckless misconduct afpBlier, its
subcontractors, its Agents or Supplier PersonmglS@pplier's breach of the confidentiality prowiss under
these PO Terms, the PO, or the Agreement; or &inhsl pursuant to the indemnification provisionsfegth in

Section 16.

18. Dispute Resolution. Except as provided in iBact9, neither party will invoke formal disputesadution
procedures other than in accordance with this &edi8. Any party may give the other party notiéeany
dispute not resolved in the normal course of bissindVithin 15 days after delivery of that notittes receiving
party will provide a written response. Within 18yd after delivery of the receiving party’s notieggcutives
of the parties who have authority to resolve thepdie will meet to attempt to resolve the disputll
reasonable requests for information will be honorédhe matter has not been resolved within 4fsdsfter the
disputing party’s initial notice, or if the exeowds fail to meet within 15 days of the receivingtpa notice,
either party may commence legal action with respethe dispute or claim. All negotiations pursuemthis
Section 18 will be confidential and therefore teghas compromise and settlement negotiations figgoges of
all similar rules and codes of evidence of appliedgislation and jurisdictions.

19. Immediate Injunctive Relief. Supplier acknodges that JIPMC will be irreparably harmed and §ecB
will not apply if Supplier breaches (or attemptstlareatens to breach): (a) its obligation respgctiontinued
performance in accordance with Section 20, or téb)abligations with respect to JPMC’'s Confidential
Information. If a court of competent jurisdictifinds that Supplier has breached (or attemptetireatened to
breach) any of those obligations, Supplier agrbag tithout any additional findings of irreparalihgury or
other conditions to injunctive relief, it will nappose the entry of an appropriate order compepierformance
by Supplier and restraining it from any furtherdurkes (or attempted or threatened breaches).

20. Continued Performance. If a dispute is beiegplived before the PO expires, each party willessl
otherwise directed by the other party, continudqguating its obligations to the other party (othkeath JPMC's
obligation to pay amounts disputed in good faith).

21. Governing Law. These PO Terms, and any disputéaim arising out of or in connection with tA® or
these PO Terms, whether arising in contract, tootleerwise, shall be governed by and construeddordance
with New York law. All disputes or claims arisiogit of or in connection with the PO or these POnieshall
be submitted to the exclusive jurisdiction of that& and Federal courts within the Borough of Matiaima City
of New York. Supplier and JPMC agree to waiverthght to have a jury participate in the resolatif a
dispute arising out of the PO or these PO Terms.

22. Remedies. The election of any one or more danéy either party will not constitute a waivéithoe right
to pursue other available remedies.

23. Insurance. Within five Business Days after ¢lxecution of these PO Terms or before commendiag t
provision of Deliverables or permitting any subcantor to commence the provision of Deliverables,
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whichever is earlier, for a period of seven yeaerdafter, Supplier will provide, pay for (at ite/m cost) and
maintain in full force and effect, the followingsarance (with carriers rated A- VIII by AM Best &Q at not
less than the prescribed minimum limits of liagilitcovering Supplier activities, those of any ard a
subcontractors, or anyone directly or indirectlypboged by any of them, and anyone for whose a&tyg thay
be legally liable for: (a) Workers’ Compensatioasbd upon the state required statutes and Empdoyer’
Liability Insurance, with a limit of not less th&fs$1,000,000 per incident; (b) Commercial Generability
Insurance, US$2,000,000 per occurrence combineglesiimit and the policy shall be endorsed to iddu
“JPMorgan Chase & Co. and any and all subsidiadiesctors, officers, employees, and agents as itfiterests
may appear” as an additional insured; (c) CommEeRBianket Bond or equivalent insurance, with a tiofi not
less than US$10,000,000 per claim and includingeragye for property of others in the possessionaaf s
Supplier; (d) Technology Errors and Omissions, Medirror and Omissions, or Similar Professional
Liability/Errors and Omissions Liability Insurance the amount of not less than US$10,000,000 per
occurrence; and (v) if Supplier accesses JPMC Bwsta has access to Confidential Information, Rgvand
Network Security coverage in the amount of not ldemn US$10,000,000 per occurrence; such policy wil
include “JPMorgan Chase & Co. and any and all slidses, directors, officers, employees, and agastheir
interests may appear” as an additional insuredopiBar’s insurance will be primary, and all insucancarried
by JPMorgan Chase & Co. is strictly excess andrs#any and will not contribute with Supplier's inauce.
The requirements of these PO Terms as to insurtmits, acceptability of insurers, and insurancebt®
maintained by Supplier are not intended to and wdlt in any manner limit or qualify the liabilitiesnd
obligations assumed by Supplier under these PO S.er8Bupplier will, on request, permit JPMC to exaeni
original insurance policies and certificates.

24. Subcontractors. Supplier may not subcontiactuding to any of its Affiliates) performance provision
of any Products, Services or other Deliverablehauit giving JPMC notice, which notice must inclutie
name of the subcontractor and the portion of parémrce or provision being subcontracted. Supplidr w
maintain a program to manage its material subcotrs, including due diligence into the financialda
operational stability and ongoing performance dfcauntractors. Supplier will remain solely respbtesifor all
Products, Services and other Deliverables andbailliable for any subcontractor’s failure to penfioor abide
by the provisions of this Agreement.

25. Assignment. Supplier will not assign or tramsthese PO Terms, any PO or all or any portioritsof
obligations or duties under these PO Terms or dbywithout JPMC'’s express, prior written consedny
assignment in contravention of this provision vaél null and void. These PO Terms will be bindimgadl
assignees and successors in interest. JPMC maypdksse PO Terms or any of its rights hereundetioie or
in part, without Supplier's consent: (a) to anystrg or future JPMC Entity, or (b) to a surviviegtity in the
case of a JPMC merger, acquisition, divestiturasotidation or corporate reorganization (whethenatrJPMC
is the surviving entity).

26. Acquisition of Entity with Existing Relationghi If any merger or acquisition results in a JPE@ity and
Supplier having in effect other agreement(s) wite same general subject matter as these PO TePiik: J
may, at its option: (a) terminate these PO Termthe other agreement(s) in whole or in part (arithout
JPMC having any liability or incurring any additedrcharges to Supplier); and (b) require Supptegriter into
appropriate documents to move Supplier’s delivBegnse and services obligations, in whole or irt,gfaom
any terminated agreement to any continuing agreem&dPMC does move obligations, JPMC will reeethe
benefit of any enterprise-wide pricing and any wadudiscounts even if the agreement containinggheing or
those discounts was terminated.

27. Severability. If any provision of these POrisris unenforceable in any jurisdiction, the otr@visions of
these PO Terms will remain in full force and effégtthat jurisdiction and will be construed in orde
effectuate the purpose and intent of these PO Teithe unenforceability of any provision of thes@ Perms
in any jurisdiction will not affect the enforceahjlof any such provision in any other jurisdiction

28. Waiver. No delay or omission in the exercisany right or remedy by either party will be deehsewaiver
of any right or remedy under these PO Terms. Nivaveof any term, condition, default, breach, rigbt
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remedy under these PO Terms will be valid or bigdin JPMC unless in writing (and not in electrofaion)
signed by a JPMC authorized representative. Neewaiill constitute a waiver of any other term, ddion,
default, breach, right, or remedy under these P@n$genor will any waiver be construed to be a wadfeany
subsequent breach or constitute a continuing waiver

29. Equal Employment Opportunity. If Supplier i&JaS. legal entity, then Supplier will not, and mehsure
that Supplier Personnel do not, discriminate againg of its employees or applicants for employntmtause
of age, race, color, religion, creed, citizenshigtuss, marital status, sexual orientation, sexdgerndentity,
genetic information, national origin, disabilityeteran status or any other protected status wapi#icable law
(e.g., civil union status, height, weight, arrestard and status with regard to public assistatacéhe extent
protected under applicable law). Supplier furthgreas, unless exempt, to comply with all applicable
requirements of the equal opportunity and affirnataction clauses set forth in Executive Order $124
(applicable to subcontractors), as amended, inré¢galations of the Department of Labor implementihg
Vietnam Era Veterans Readjustment Act of 1974, iantthe Rehabilitation Act of 1973, as amended, Wwhic
together with the implementing rules and regulatiprescribed by the Secretary of Labor, are incated into
this Agreement by referencesupplier will abide by the requirements of 41 CFR 88 60-1.4(a), 60-300.5(a)
and 60-741.5(a), if applicable. These regulations prohibit discrimination against qualified individuals
based on their status as protected veterans or individuals with disabilities, and prohibit discrimination
againgt all individuals based on their race, color, redigion, sex, sexual orientation, gender identity or
national origin. Moreover, theseregulationsrequire that Supplier takes affirmative action to employ and
advance in employment individuals without regard to race, color, religion, sex, sexual orientation, gender
identity, national origin, protected veteran status or disability. Supplier will comply with JPMorgan Chase
& Co.’s policy of maintaining a business environméme of all forms of discrimination, including »sel
harassment.

30. Entire Agreement; Amendments. These PO Tetmggther with the Agreement and the PO contains the
entire agreement between the parties regardingubject matter described in these PO Terms anB@hend

all other promises, representations, understandargangements, and prior agreements related tcsthmgect
matter are superseded. JPMC may amend these P& Dgrpublishing them, as amended (in any eleatroni
PO system, or by publishing them to you by emaik, ér otherwise, including furnishing them in coactien

with any PO), and the updated PO Terms will applalt POs issued by JPMC, or renewed, after the tiet
updated PO Terms are so published. These PO Teaypde amended by an agreement in writing (andnnot
electronic form) signed by authorized represengatiof both parties, that expressly states thas ian
amendment to the PO Terms for certain POs desigiatihat amendment. For avoidance of doubt, tiR&3e
Terms cannot be amended generally via a PO.

ADDITIONAL PRODUCT TERMSAND CONDITIONS. In addition to the previous terms and conditions,
the following terms and conditions apply to theghase and sale of any goods under any POs:

31. Product Specifications. All Products purchasedicensed under these PO Terms must conforninégo t
Specifications including as furnished by JPMC @gample, drawings, designs, samples, or other igésas),
and Supplier's published specifications as appleatSupplier will include with all documentatiosich as
operator/user manuals, training materials, guidesl Product specifications, whether in writing, calenic
means or otherwise (collectivel\Dbcumentation”). JPMC will have the right to keep, modify, copyd
internally distribute the Documentation, so longJ®VC reproduces Supplier's copyright or similaogsiety
notice in all material respects as it appearseérbcumentation.

32. Product Ownership. If, in connection with pwotion, performance or provision of Products urttier PO,
Supplier produces, performs or provides any taegibplintangible products, materials, and itemsi§ipatty for
JPMC, Section 50 applies.

33. Changes. Until the Products subject of a ROshipped, JPMC reserves the right, without inograny
penalty, restocking fee or similar charge, to makteanges in any one or more of the following:
(a) Specifications incorporated in a PO where ttoelicts to be furnished are to be specifically nfactured or
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produced for JPMC, (b) quantity, (c) model or tyf@, methods of shipping or packing, (e) place elivery,
and (f) time of delivery.

34. Shipping. Unless otherwise specified by JPMIC,Products are to be shipped FOB JPMC's place of
destination. Where specific authorization is gednto ship Products FOB shipping point, Suppliereag to
prepay all shipping charges, route through thet legsensive common carrier competent to transpertytpe of
Products purchased or licensed, and invoice JPM&LCsaparate item on the invoice for those chatgss,any
applicable federal transportation tax.

35. Product Delivery. Delivery will not be deenmtede complete until JPMC has actually inspectestetd and
accepted the Products.

36. Product Warranties. In addition to the wailiemnset forth in Section 15, Supplier warrants thatProducts
will be: (a) new and unused unless otherwise fipdcin the PO; and (b) of genuine manufacture.thdlit

limitation of any rights by reason of any breachwafrranty or otherwise, Products which are not aganted
may at any time be returned to Supplier at Suppliexpense for credit, correction, or replacemenfRMC
may direct. The warranties under Section 15 aisdSaction 36 also apply to replacement Products.

37. Risk of Loss and Title. Regardless of FOB poBupplier agrees to bear all risks of loss, njuor
destruction of Products and materials ordered mgiuwhich occur prior to delivery, and that lasgury, or
destruction will not release Supplier from any gation. Upon delivery to JPMC at its location, JPMill
have good and marketable title to the Products, drel clear of all liens and encumbrances.

38. Embedded Software License. To the extent soévis included with or embedded in hardware Prizduc
purchased by JPMC, Supplier grants to JPMC a nolusixe, worldwide, perpetual (without regard toyan
termination or expiration of these PO Terms), io@ble, fully paid, royalty-free license to use fiuftware as
included with or embedded in hardware Productsyigea that, to the extent the included softwarki¢gensed
Software, the Additional Software Terms and Copnd#iapply.

ADDITIONAL SOFTWARE TERMS AND CONDITIONS. In addition to the previous terms and
conditions and the Additional Product Terms and dtioms (except that Section 38 (Embedded Software
License) does not apply, and Sections 34 (Shippid§)(Product Delivery), 36 (Product Warrantiesjl &7
(Risk of Loss and Title) only apply to the physioa¢dia on which the Licensed Software is packeihpsial
and/or delivered, if any), and except that LicenSedtware and its Documentation may only be dedider
electronically except to the extent expressly edghfin the PO, the following terms and conditiapply to the
provision, license and support of any Licensed kiateunder any PO:

39. Software Definitions.

(a) “Authorized Number of Computers’ means that number of computers, set forth in Bi@ of JPMC
located at the Licensed Site on which JPMC mayalhsind use the Licensed Software. If no Authatize
Number of Computers is set forth in the PO, JPMEristled to install and use the Licensed Softwamean
unlimited number of computers.

(b) “Authorized Number of Users’ means the number of Agents of JPMC and its Adféds who are authorized
to use and have access to the Licensed Materialsciordance with the terms and conditions of tiR&3e erms
concurrently. If no Authorized Number of Usersé forth in the PO, an unlimited number of AgesftdPMC
and its Affiliates are authorized to so use ancerescess to the Licensed Materials.

(c) “License” means the rights and license granted in Sectibhdt subject to the limitations set forth in
Section 41.

(d) “Licensed Software” means the object code versions of Supplier's petgry software identified in the PO,
and, if JPMC acquires Support for that Licensedvnk, any subsequent versions, releases, fixddsbatc.
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(e) “Licensed Materials’ means the Licensed Software and the Documentatiime Licensed Materials are
deemed to be “Products” and “Deliverables” for psgs of these PO Terms and each PO.

(f) “Licensed Site(s)” means, regardless of location, the number ofifees set forth in the PO, at which JPMC
will be permitted to operate the Licensed Softwareyided that the PO expressly sets forth thaltbense is
a Licensed Site License. If the PO does not espyreet forth that the License is a Licensed Sitehse, or, if
no number of Licensed Sites is set forth in the PEMC is entitled to operate the Licensed Softviaran
unlimited number of facilities. JPMC will be etei to relocate from one facility to another.

(9) “Support” means all maintenance, support, updates, bugs fireleases and versions for the Licensed
Software, if any such services or products arereefied on the PO. Support is deemed to be a ‘@&&raind a
“Deliverable” under the PO.

All other capitalized terms used but not definedthie PO Terms or these Additional Software Termd an
Conditions will have the meanings given to therthia PO.

40. License Grant. Supplier grants to JPMC and\ifiiates upon delivery (a) a perpetual (unlesspecific
time-limited License term is expressly set forttthie PO), fully paid, non-exclusive, worldwide armgvocable
right and license, for the Authorized Number of kdst® use (that is, to copy, install, access, eec@perate,
distribute, archive and run) the Licensed Softwatehe Licensed Site(s) (including worldwide reenatcess
to the Licensed Site(s)) and on the Authorized Nemtf Computers, for JPMC’s and its Affiliates’ own
business purposes; (b) a non-exclusive right axahdie for the Authorized Number of Users to useraakle,
modify and internally distribute a reasonable numtifecopies of the Documentation in connection wtik
permitted use of the Licensed Software; and (c)itdjet to make a reasonable number of copies oérised
Software for development, testing, archive and bpgburposes.

41. License Limitations. JPMC acknowledges Supplieor Supplier's licensors’, copyright and other
proprietary rights in and to the Licensed Material®MC will reproduce all copyright and other piefary
rights notices contained on or in the Licensed Male on all copies. JPMC will not attempt to resee
engineer, decompile, disassemble, or otherwiseceethe object code versions of the Licensed So#twamlany
component of the Licensed Software to human-readim, except as permitted in these PO Terms deun
applicable law. The Licensed Materials and angothformation provided by Supplier to JPMC and &gits
granted under these PO Terms may not be sold,naskigublicensed or otherwise transferred, in wholm
part, by JPMC, except to a JPMC Affiliate and ie ttase of a JPMC or JPMC Affiliate merger, acqioisjt
divestiture, consolidation or corporate reorganmizat

42. Licensed Materials Ownership. JPMC acknowledipat the Licensed Materials and any copies of the
Licensed Materials, including Intellectual PropeRights in the Licensed Materials, are and will aamthe
sole property of Supplier or Supplier's licensand that title and ownership rights in the Licenséaterials

are reserved to and remain with Supplier or Suppllensors, all subject to the License.

43. Support. Supplier will provide the Supportsas forth in the PO. In providing Support, Suppliéll not
remove any features or functionality from the Liseth Software.

44, Licensed Materials Delivery. Supplier will delr to JPMC the number of copies of the Licenseatavlals
as set forth in, and to the address and/or in thaner, set forth in the PO. That delivery will deemed
“shipment” for purposes of the PO.

45. Fees. In consideration of the License, andestifto acceptance by JPMC of the Licensed Softveare
conforming to applicable Specifications and waiiemin all material respects, JPMC will pay Supptiee
license fees set forth in the PO. In consideratibSupplier’s providing the Support, JPMC will p8&upplier
the Support fees set forth in the PO. Unless asiyeset forth in the PO, the annual Support fedisnat
exceed 15% of the License fee for the Licensedw®o#t set forth in the PO. Supplier will not ingseahe
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Support fees during the first year after acceptaridbe Licensed Software, or a longer term adaéh in the
PO.

46. Use of Licensed Software by Divested Business any JPMC Entity divests an Affiliate, division,
department or other business, then the JPMC Entitly, as a part of the Licensed Software: (a) hee t
Licensed Software to provide transitional, migratmr conversion services to the divested businessig to
one year after the divestiture or (b) permit theedted business to use the Licensed Software,rgpde the
divested business’ use does not materially exphaduse of the Licensed Software and the diveststhéss
complies with the provisions of these PO TermsJPIMC so requests, Supplier promptly and in goat faill
enter into a new agreement with the divested basiméth terms substantially similar to the termshafse PO
Terms, transfer to the divested business such BMCI® license and maintenance rights in the Licensed
Software as JPMC may request, reduce JPMC’s fytayeent obligations in a manner proportionate ® th
license and maintenance rights so transferredirapdse upon the divested business future paymdigiatibns
equal to such reduction.

ADDITIONAL SERVICESTERMS AND CONDITIONS. In addition to the previous terms and conditions,
the following terms and conditions apply to thequ@ment and provision of any Services under ang. PO

47. Services. Supplier will perform the Servicesarding to the terms and conditions set forthha PO,
SOW(s) or Services Description(s). Supplier widhwly, and will cause any authorized subcontraatat all
Supplier Personnel providing the Services to compith applicable JPMC rules, regulations, and gie$ of
which it has been informed, including JPMC’s Supipode of Conduct.

48. Statements of Work. AStatement of Work” or a “SOW” describes the Services to be performed, and
deliverables to be provided. No SOW will be effestuntil signed (and not in electronic form) bytlzarized
representatives from both parties or attached d¢oaibplicable PO as documented in JPMC'’s systena:h E
SOW will be deemed incorporated into the PO to Whicelates.

49. Supplier Personnel. JPMC may remove any Seippkrsonnel reasonably deemed unacceptable by JPMC
If Supplier Personnel are replaced with other SepgPersonnel, all fees for the Services providgdhe
replacement Supplier Personnel will be at rategredter than the rates for the replaced Suppéiesddnel.

50. Work Product; Outside Materials. Definition\Wbrks. The termWorks’ means any of the following in
any form or media: (a) formulae, algorithms, pasess, procedures and methods; (b) designs, ideasepts,
research, discoveries, inventions (whether or abérgable or reduced to practice) and inventioolassires;
(c) know-how, trade secrets and proprietary infdioma and methodologies; (d) technology; (e) compute
software (in both object and source code form)déflabases; (g) expressions, works and factualomet
compilations; (h) protocols and specifications; vi{gual, audio and audiovisual works (including, art
illustrations, graphics, images, music, sound ¢ffeecordings, lyrics, narration, text, animaticharacters,
designs and all other audio, visual, audiovisual g&xtual content); (j) records of each of the fmwiag,
including documentation, design documents and aealystudies, programming tools, plans, modelsy flo
charts, reports, letters, memoranda and drawings(lg any other tangible results of the Services.

51. Ownership of Outside Materials. Supplier anditensors will retain ownership of all Works eéped or
acquired by Supplier prior to the commencement erfvi8es or independently from the performance ef th
Services, together with all related Intellectuagarty Rights throughout the worlddutside M aterials”).

52. Ownership of Work Product. JPMC will own exgileely all Works developed, in whole or in part, dryon
behalf of Supplier for JPMC pursuant to the PO togewith all related Intellectual Property Rigktisoughout
the world (‘Work Product”). Supplier will and does, without further coneidtion, assign to JPMC any and all
right, title or interest that Supplier may now ater possess in or to the Work Product. To thiestiextent
permissible by applicable law, all copyrightablpexts of the Work Product will be considered “workade
for hire” (as that term is used in Section 101haf U.S. Copyright Act, as amended). Deliverabihes tesult
from Services are deemed to be Work Product utifes®0O, SOW or Description of Services expressltest
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that they are Outside Materials. Both Outside Mal® and Work Product are deemed to be “Produstel
“Deliverables” for purposes of these PO Terms.

53. Further Assurances to Perfect Ownership. $uppill execute and deliver all documents and eall
testimony reasonably requested by JPMC to regater enforce Intellectual Property Rights in the Wor
Product solely in the name of JPMC. Supplier io@bly designates and appoints JPMC its agent thmhay-
in-fact to act for and on its behalf to executaister and file any applications, and to do allestrawfully
permitted acts, to further the registration, prosieo, issuance and enforcements of the Intellédtuaperty
Rights in the Work Product with the same legal éomad effect as if executed, registered and file8umpplier.

54. License of Outside Materials. Supplier gratisJPMC and its Affiliates a perpetual, irrevocable
worldwide, fully-paid up, royalty-free, non-exclusi right and license to all Intellectual Propertigiis in all
Outside Materials that Supplier embeds in or otisprovides with any Work Product to the extewursed

to fully and completely use and exploit the Worlodict. The parties acknowledge and agree that the
foregoing right and license includes the right @) use, copy, modify, develop derivative workshlgense,
distribute, display and perform the Outside Matsrigb) designate third parties to exercise thagbts and
licenses; and (c) sublicense, transfer or assiggethights and licenses.

55. Consent Required for Use of Third Party Workgithout the prior written consent of JPMC, Suppliéll

not provide (a) any Works other than those for WhBupplier has the right to grant the rights awcérises
contained in_Section 54, or (b) any Work Produdit tivould require JPMC or its Affiliates to use any
Intellectual Property Rights other than those lsszhin_Section 54.

56. Survival. The following sections of will suréwexpiration or any termination of these PO Termd the
PO: 1 (PO Terms), 2 (POs), 3 (Other Agreementf3odks and Records; Audits), 7 (Notices), 8 (Irefegent
Contractor), 9 (No Publicity), 11 (Taxes), 12 (Adeftiality), 14 (Term and Termination), 36 (Protluc
Warranties), _16(Indemnification), 17 (Limitation dfiability), 18 (Dispute Resolution), 19 (Immediate
Injunctive Relief), 21 (Governing Law), 22 (Remesjie25 (Assignment), 27 (Severability), 28 (Waiye)
(Entire Agreement; Amendments), 32 (Product Owrip)si36 (Product Warranties), 40 (License Granf), 4
(License Limitations),_42 (Licensed Materials Owstép), 50 (Work Product; Outside Materials), and 56
(Survival), as well as any remedies, enforcemanttfidentiality, intellectual property, indemnifiéah, defense
and hold harmless provisions set forth in the PO.
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