Solutions Engagement Agreement

This Base AgreementRBase Agreement’) between INTESA SpA‘Buyer” ) and the'Supplier” , establishes the basis for
a multinational procurement relationship under Wtsupplier will provide the Deliverables and Seegaescribed in SOWs
and/or Was or Purchase Orders issued under this Bgreement.

1.0 Definitions

"Affiliates” means entities that control, are controlled byarerunder common control with, a party to thiséemnent.
"Agreement” means this Base Agreement and any relevant StateroEWork [SOW" ), Work Authorizations"WA" ),
and other attachments or appendices specificdltyerced in this Agreement.

“Business Partner Agreement’means an agreement executed between Buyer andieuppromote, market, and support
certain products and services.

"Customer" means Buyer’'s customer.

"Deliverables” means items that Supplier prepares for or provid@uyer or Customer as described in a SOW antl/ar
Deliverables include Equipment, Program Producesydlbped Works, Preexisting Materials and Tools.

"Developed Works" means all work product (including software andgxternals) developed in the performance of this
Agreement as described in a SOW and/or WA. Devel&erks do not include Preexisting Materials, To&logram
Products, or items specifically excluded in a SOwl/ar WA.

"Electronic Self-Help" means a process where Supplier electronicallyptisaremoves, or otherwise prevents the use of its
software product without the Buyer's or Buyer'st@oeer's cooperation or consent. Electronic SelfgHeluld be done
through electronic or other means (for example:atety through "back doors" or hidden entrancehangoftware or
through hidden shut-down commands in the softwaaedan be activated by phone or in other ways).

"Equipment” means a machine, its features, elements, cabllescessories, including the documentation requoed
install, support, use, and maintain it.

"Externals" means any pictorial, graphic, audiovisual workparts or data generated by execution of code and a
programming interfaces, languages or protocolsémeinted in the code to enable interaction withratbenputer programs
or end users. Externals do not include the coddriElements them.

"Inventions" means ideas, designs, concepts, techniques, iomentdiscoveries or improvements, whether or not
patentable, conceived or reduced to practice byBrpor Supplier Personnel in performance of thigeement.

"Joint Inventions" means Inventions made by Supplier or Supplier Pexdovith Buyer Personnel.

"Participation Agreement” or"PA" means an agreement signed by one or more Affiliatd@ch incorporates by reference
the terms and conditions in this Base Agreementrelevant SOW, and other attachments or appendpesfically
referenced in the PA.

"Personal Data" means any information that may identify an indaldu

"Personnel” means agents, employees or subcontractors engagggointed by Buyer, Customer or Supplier.
"Preexisting Materials” means items including their Externals, containé@tliwa Deliverable, in which the copyrights are
owned by a third party or that Supplier prepareta prepared outside the scope of this AgreerPeaexisting Materials
exclude Program Products and Tools, but may inclodeerial that is created by the use of Tools.

"Prices” means the agreed upon payment and currency forddables and Services, exclusive of Taxes butigtiog all
applicable fees and payments, as specified inelesant SOW and/or WA.

"Program Products" means Supplier's commercially available software the documentation required to install, support,
use, and maintain it.

"Services" means work that Supplier performs for Buyer asdiesd in a SOW and/or WA.

"Statement of Work" or"SOW" means any document that:

1. identifies itself as a statement of work;

2. is signed by both parties;

3. incorporates by reference the terms and comditod this Base Agreement; and

4. describes the Deliverables and Services, inctudny requirements, specifications or schedules.

“Taxes” means any and all applicable taxes, charges, fagéss or other assessments imposed or collegteahyp
governmental entity worldwide or any political silision thereof and however designated or leviedales of Deliverables
or Services, or sales, use, transfer, goods anttesror value added tax or any other duties @& felated to any payment
made by Buyer to Supplier for Deliverables and/@eng&es provided by Supplier to Buyer under or parg to this
Agreement; exclusive, however, of any taxes impag®zh the net income or capital of Supplier, agsain lieu of such
net income taxes and any other taxes which are tmbne by Supplier under law.

"Tools" means software that is not commercially availadhel its Externals, required for the developmemtintenance or
implementation of a software Deliverable other thdProgram Product.

"Work Authorization" or"WA" means Buyer’s authorization in either electromitamgible form for Supplier to conduct
transactions under this Agreement in accordande twé applicable SOW (i.e., a purchase orderpbihding, or other
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Buyer designated document). A SOW is a WA onlye§ignated as such in writing by Buyer.

2.0 Statement of Work

Supplier will provide Deliverables and Servicespscified in the relevant SOW and/or WA. Supplidt begin work only
after receiving a WA from Buyer. Buyer may requasanges to a SOW and/or WA and Supplier will subenBuyer the
impact of such changes. Changes accepted by Buldrerspecified in an amended SOW and/or WA omgjgaorder
signed by both parties. Supplier agrees to acdeptAls that conform with the terms and conditiamfdhis Agreement.

3.0 Pricing

Supplier will provide Deliverables and ServiceBtoyer for the Prices. The Prices for Deliverabled &ervices specified in
a SOW and/or WA and accepted by Buyer plus the paymf applicable Taxes will be the only amount tuSupplier

from Buyer. The relevant SOW or WA shall contaiicBs for each country receiving Deliverables andiiges under this
Agreement. Supplier is not entitled to payment unbis Agreement for activities also covered byusiBess Partner
Agreement with Buyer.

4.0 Taxes

Supplier’s invoices shall state all applicable T@xeany, by tax jurisdiction and with a propee&kdown between taxable
and non-taxable Deliverables and Services. Supgiisumes responsibility to timely remit all Tax payts to the
appropriate governmental authority in each respegtirisdiction. Supplier and Buyer agree to coafeto minimize,
wherever possible and appropriate, any applicable3 and provide reasonable notice and cooperiatimonnection with
any audit. Supplier shall also bear sole respdiitsifior all taxes, assessments, or other leviegoown income, leased or
purchased property, equipment or software. If Byyrerides a direct pay certificate, certificatidnam exemption from Tax
or reduced rate of Tax imposed by an applicable¢gauthority, then Supplier agrees not to invaic@ay any such Tax
unless and until the applicable taxing authoritgeases such Tax, at which time Supplier shall oevand Buyer agrees to
pay any such Tax that is legally owed.

Buyer shall withhold taxes as required under applie law on payments made to Supplier hereundeshaitibe required to
remit to Supplier only the net proceeds thereofydagrees to remit in a timely manner all taxethieéld to the appropriate
government authority in each respective jurisditti?dpon Buyer request, Supplier will deliver thmpeopriate
documentation as required by the correspondingdigtional tax laws, within 15 business days frarohsrequest.

Supplier will reimburse Buyer for any claims by goyisdiction relating to Taxes paid by Buyer tgpplier; and for any
penalties, fines, additions to Tax or interesteébarimposed as a result of Supplier’s failure ety remit the Tax payment
to the appropriate governmental authority in eadpective jurisdiction. Supplier shall also reimgmiBuyer for any claims
made by a taxing jurisdiction for penalties, finadditions to Tax and the amount of interest theiegposed with respect to
Supplier's failure to invoice Buyer for the corrachount of Tax.

5.0 Payments and Acceptance

5.1 Payments and Acceptance Terms

Terms for payment will be specified in the relev8@W and/or WA. Payment of invoices will not be el acceptance of
Deliverables or Services, but rather such Delivieabr Services will be subject to inspection,,tasteptance or rejection in
accordance with the acceptance or completion @itey specified in the relevant SOW and/or WA. BuwreCustomer may,
at its option, either reject Deliverables or Segsgithat do not comply with the acceptance or cotiopleriteria for a refund,
or require Supplier, upon Buyer’s written instroctj to repair or replace such Deliverables or mégpe such Service,
without charge and in a timely manner.

Unless otherwise provided by local law without guessibility of contractual waiver or limitation, Splier will submit
invoices, corrected invoices, or other such cldiongeimbursement, to Buyer within (1) year frone tthate of acceptance of
Deliverables or the satisfactory completion of 8ss. Exceptions must be specifically authorizedBhyer.

5.2  Outsourcing License

In the event Buyer provides outsourcing servicdgemsees of a Program Product, Buyer will not @upplier a fee for
access to or assignment of a license to such RroBraduct or for transfer of the applicable ProgRmmduct to a Buyer
computer system which is of like configuration las tomputer system for which the Program Produstlisansed. The
foregoing is subject to Buyer providing Supplietioe of such Program Product to be managed by Baryemprovided the
Program Product will only be used on behalf ofltbensee. Upon expiration or termination of theeggnent to provide
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outsourcing services to the licensee, Buyer’s rightse that copy of the Program Product will end.

For those Program Products acquired directly byeB@ypom Supplier, Buyer shall be free to contino@ise such Program
Products in support of its business needs, incutlirsupport of the provision of Services to Buy&ustomers, at no
additional fee, subject to the continued complianith the terms of the Agreement. Buyer shall hineeright to assign the
license it has acquired from Supplier hereundéistGustomer at no additional cost, provided thayd® gives Supplier
thirty (30) days prior written notice of its intetat assign such rights, and provided further thateB's Customer signs
Supplier’s license, and/or such other contractoalichent as may be reasonably required for suchr&rogroduct support.

6.0 Electronic Commerce

To the extent permitted by local law, the partiél @onduct transactions using an electronic conmoaepproach under
which the parties will electronically transmit arateive legally binding purchase and sale obligatiéDocuments"),
including electronic credit entries transmittedBayyer to the Supplier account specified in thevate SOW and/or WA.
The parties will enter into a separate agreemeveging the transmission of such electronic tratisas and associated
responsibilities of the parties.

7.0 Warranties

7.1  Ongoing Warranties

Supplier makes the following ongoing representatiand warranties:

1. it has the right to enter into this Agreemerd ds performance of this Agreement will complyjtatown expense, with
the terms of any contract, obligation, includiny #etween Supplier and its end-users; or any lagulation or ordinance to
which it is or becomes subject;

2. itis incorporated or organized as a partnership

3. no claim, lien, or action exists or is threatbagainst Supplier that would interfere with Bugetights under this
Agreement;

4. it has disclosed to Buyer in writing the existerf any third party code, including without liatibn open source code,
that is included in or is provided in connectiorthwthe Deliverables and that Supplier and the [edilsles are in compliance
with all licensing agreements applicable to sudtdtparty code;

5. Deliverables and Services do not infringe anygmy, publicity, reputation or intellectual properight of a third party;

6. all authors have agreed not to assert their Imigfas (personal rights associated with authgrsifia work under
applicable law) in the Deliverables, to the ex{gatmitted by law;

7. Deliverables, except for Program Products, e from defects in design (except for written desiprovided by Buyer
unless such designs are based entirely on Supptip€cifications), material and workmanship for pear from the date of
acceptance. Except for this one year limitation Hpgolies to defects in design, material and worksh#, Deliverables and
Services will conform to the warranties, specifizas and requirements in this Agreement;

8. it will not engage in Electronic Self-Help;

9. Deliverables are safe for use consistent wighvthrranties, specifications and requirementsignAlgreement;

10. Deliverables do not contain harmful code;

11. Services will be performed using reasonable aad skill and in accordance with the relevant S&\/or WA,

12. Deliverables and Services which interact in @aqyacity with monetary data are euro ready suatwthen used in
accordance with their associated documentationdhegapable of correctly processing monetary idettae euro
denomination and respecting the euro currency famgaconventions (including the euro sign) prowddbat products and
systems not provided by Supplier are capable eféating with Supplier's euro ready Deliverabled Sarvices;

13. none of the Deliverables contain nor are ampefDeliverables manufactured using ozone degetibstances known
as halons, chlorofluorocarbons, hydro chlorofluarbons, methyl chloroform and carbon tetrachloage&efined by the
Montreal Protocol;

14. Deliverables are new and do not contain usedaamditioned parts;

15. it is knowledgeable with, and is and will remai full compliance with all applicable export amaport laws,
regulations, orders, and policies (including, batt limited to, securing all necessary clearanceirements, export and
import licenses and exemptions from, and makingrmper filings with appropriate governmental bedied/or disclosures
relating to the release or transfer of technolagy software to non U.S. nationals in the U.S.,uside the U.S., release or
transfer of technology and software having U.Steohor derived from U.S.-origin software or tecluyy); it is
knowledgeable with applicable supply chain secuggommendations issued by applicable governmewtsralustry
standards organizations and will make best eftortsomply with such recommendations;

16. upon Buyer request, it will promptly providé iaformation necessary to export and import Dalildes under this
Agreement, including, as applicable, the Exportt@arClassification Numbers (ECCN) and subheadimgsiunitions list
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category number, and will notify Buyer in writin§ @any changes to the information provided by Sugph export and
import Deliverables under this Agreement;

17. unless authorized by applicable governmenn$ieer regulation, including but not limited to dhys. authorization,
Supplier will not directly or indirectly export eeexport, at any time, any technical informati@thnology, software, or
other commodity furnished or developed under thisgny other, agreement between the parties, ootirgy product that is
developed or produced from or using Buyer's tedinidormation, technology, software, or other coouity provided
under this Agreement to any prohibited countryl(iding release of such technical information, textbgy, software, or
other commodity to nationals, wherever they majolated, of any prohibited country) as specifiedplicable export,
embargo, and sanctions regulations;

18. it will not use, disclose, or transfer acrossdlers any Personal Data that is processed forrBayeept to the extent
necessary to perform under this Agreement; and

19. it will comply with all applicable data privatgws and regulations, will implement and maintapropriate technical
and organizational measures and other protectmrihé Personal Data, (including, without limitatjmot loading any
Personal Data provided to Supplier on (a) any lagtumputers or (b) any portable storage mediaddate removed from
Supplier’'s premises unless, in each case,(i) sathtths been encrypted and (ii) such data is loadedportable storage
media solely for the purpose of moving such dataffi@ite storage). Further, it will report to Beryany breaches of security
of Personal Data immediately after discovery theifde Personal Data was, or could be, acceasssl or acquired by an
unauthorized person or compromised in any way veildooperate fully with Buyer in investigating gisuch breaches or
compromises, will cooperate fully with Buyer’s rexgtis for access to, correction of, and destruatfd®ersonal Data in
Supplier’'s possession, and will comply with alltmstions or other requirements provided or issoxe@8uyer from time to
time relating to Personal Data.

7.2  Standard Warranties
Supplier's standard warranty for Program Produdtsapply to defects in design, material and workisiaip; provided
however, Program Products will conform to all otherrranties, specifications and requirements is Agreement.

Buyer may pass Supplier’s standard warranty forifggent or Program Products through to the Custoiitez. Customer
may deal directly with Supplier under such warraaty in the event Supplier’'s standard warrantyasenfiavorable than the
warranties in this Agreement, Supplier’s standaadranty will apply. If Supplier is not the originadanufacturer of the
Equipment, Supplier will pass through to Buyer aist@mer all warranties provided by the original iBquent manufacturer.
In the event of a conflict between the Suppliet&dard warranties, original Equipment manufactsnearranties and the
warranties in this Agreement, the warranties maweffable to Buyer or Customer apply.

THE WARRANTIES IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES AND
CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THOSE WAR RANTIES OR CONDITIONS OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE .

7.3  Warranty Redemption

Subject to the Section titled Supplier Liabilityr féhird Party Claims, if Deliverables or Servicesrbt comply with the
warranties in this Agreement, Supplier will repatireplace Deliverables or re-perform Serviceshatit charge and in a
timely manner. If Supplier fails to do so, BuyerQustomer may repair or replace Deliverables qgraiderm Services and
Supplier will reimburse Buyer for actual and reasue expenses. Any reimbursement for Program Ptsguesuant to the
foregoing sentence shall be limited to two timesdimount of license fees and maintenance servyieesfied in the SOW
and/or WA.

8.0 Delivery

Deliverables or Services will be delivered as sipetiin the relevant SOW and/or WA. Buyer may cameageschedule the
delivery date or change the delivery point as djetin the relevant SOW and/or WA. Risk of lossl ditle to any tangible
property will pass to Buyer or Buyer's Customettet delivery point. If Supplier cannot comply waldelivery
commitment, Supplier will promptly notify Buyer afrevised delivery date and Buyer may:

1. cancel without charge Deliverables or Serviagsynt delivered; and
2. exercise all other remedies provided at lavegnity and in this Agreement.

9.0 Intellectual Property
9.1 Work Made for Hire
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All Developed Works belong exclusively to Buyer@ustomer and are works made for hire. If any DgwetoWorks are not
considered works made for hire owned by operatfdaw, Supplier assigns the ownership of copyrightsuch works to
Buyer or Customer.

9.2  Preexisting Materials

Supplier will not include any Preexisting Materigdsany Deliverable unless they are listed in #levant SOW and/or WA.
If Supplier includes any Preexisting Materials iDaiverable whether or not listed in the relev8@W and/or WA,
Supplier grants or will obtain for Buyer the followg rights: a nonexclusive, worldwide, perpetuakvocable, paid-up,
license to prepare and have prepared derivativesaafrsuch Preexisting Materials and to use, haeel uexecute,
reproduce, transmit, display, perform, transfestribute, and sublicense such Preexisting Mateoiatheir derivative works,
and to grant others the rights granted in this Sciisn.

9.3 Tools

Supplier will not include Tools in Deliverables aab they are listed in the relevant SOW and/or W8upplier includes
any Tools in a Deliverable whether or not listedha relevant SOW and/or WA, Supplier grants ot alitain for Buyer the
following rights: a nonexclusive, worldwide, penpat, irrevocable, paid-up, license to prepare amngetprepared derivative
works of such Tools, and to use, have used, exe@pgeoduce, transmit, display and perform suchlS ootheir derivative
works, and to grant others the rights grantedis $ubsection.

9.4 Invention Rights

Supplier owns Inventions. Supplier grants to Buased Customer an irrevocable, nonexclusive, worléwjbrpetual, paid-
up license under Inventions (including any patgmiiaations filed on or patents issued claimingdntions). The license
scope is to make, have made, use, have usedicgike or transfer items and to practice and Ipaaeticed methods.

9.5 Joint Invention Rights

The parties will jointly own all Joint Inventionsi@ resulting patents. Either party may license matik@der Joint Inventions
(including any patent applications filed on or paseissued claiming Joint Inventions) without agtding to or consent from
the other.

9.6 Perfection of Copyrights

Upon request, Supplier will provide to Buyer a "tfarate of Originality" or equivalent documentati¢o verify authorship
of Deliverables. Supplier will confirm assignmeffitcopyright for Developed Works using the "Confitima of Assignment
of Copyright" form and will assist Buyer in perfex such copyrights.

9.7 Perfection of Invention Rights

Supplier will identify all countries in which it Wiseek patent protection for each Invention. Sigs@uthorizes Buyer to act
as its agent in obtaining patent protection forlthentions in countries where Supplier does nekgmtent protection.
Supplier will, at Buyer's expense, assist in thiadj of patent applications on Inventions and haaired documents
signed.

9.8 Trademarks
This Agreement does not grant either party thet igluse the other party’s or their Affiliates’ de@marks, trade names or
service marks.

9.9 Patents

For the purpose of supporting the Customer as pedn the relevant SOW and/or WA, Supplier grant8uyer a
nonexclusive, worldwide, perpetual, irrevocablel paid-up license under any patents and patentcagtiphs licensable by
Supplier to make, have made, use, have used, imggort, sell, and otherwise transfer the Delilstea and use the
Services to the extent authorized in this Base ément and any relevant Statements of Work and \Watkorizations.

9.10 Program Products

Customer will receive a license agreement from BayeSupplier for Program Products, to which Buigenot a party nor
liable for violations. If a Program Product is dable under an existing Buyer agreement, the terfntisat agreement will
control distribution of that Program Product. Buyeaay install and test Program Products for Customitiout charge. For
recurring charge licenses, Buyer will notify Sugphvhen to begin invoicing Customer, if applicable.
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10.0 Supplier Liability for Third Party Claims

10.1 General Indemnification

Supplier will defend, hold harmless and indemrniifizluding legal fees, Buyer and Buyer PersonneleBs landlord (if
there is one), and Customer and Customer Persagagist third party claims that arise or are aliieigehave arisen as a
result of negligent or intentional acts or omissiafh Supplier or Supplier Personnel or breach kpypBer of any term of this
Agreement.

10.2 Intellectual Property Indemnification

Supplier will defend, or at Buyer’s option cooperat the defense of, hold harmless and indemmifsiuding legal fees,
Buyer, Buyer Personnel, Customer and Customer Reesérom third party claims that Supplier's Deligbles or Services
infringe the intellectual property rights of a thiparty. In addition, if such a claim is or is likeéo be made, Supplier will, at
its own expense, exercise the first of the folloyiemedies that is practicable:

1. obtain for Buyer and Customer the right to oo to use, sell and license the Deliverables a&ndic®s consistent with
this Agreement;

2. modify Deliverables and Services so they areinfinging and in compliance with this Agreement;

3. replace the Deliverables and Services, or affected Deliverables or Services, with non-infiimggones that comply
with this Agreement; or

4. at Buyer's request, accept the cancellationfahging Deliverables and Services without Buyaving any cancellation
liability and the return of the infringing Delivdskes at Supplier's expense and refund any amoudt pa

Buyer will give Supplier prompt notice of third priclaims against Buyer, and cooperate in the itigaton, settlement and
defense of such claims.

10.3 Exceptions to Indemnification

Supplier will have no obligation to indemnify Buy@&uyer Personnel or Customer for claims that SepplDeliverables or
Services infringe the intellectual property rigbfsa third party to the extent such claims arisa assult of:

1. Buyer’s or Customer’s combination of Deliverabte Services with other products or services easonably foreseeable
by Supplier and such infringement or claim wouldénheen avoided in the absence of such combination;

2. Supplier's implementation of a Buyer originategsign and such infringement or claim would havenbevoided in the
absence of such implementation; or

3. Buyer’s or Customer’s modification of the Deligbles and such infringement or claim would havenbevoided in the
absence of such maodification.

11.0 Limitation of Liability between Supplier and Buyer

In no event will either party be liable to the atlfi@r any lost revenues, lost profits, incideniadlirect, consequential, special
or punitive damages.This mutual Limitation of Li#yidoes not limit the obligations and liability Supplier provided in

the Section titled Supplier Liability for Third RgiClaims.

Supplier acknowledges and agrees that all WA'sA%s RBsued by Buyer's Affiliate(s) are independagteements between
Supplier or Supplier Affiliate and the Buyer Affilie. Buyer shall not be liable to Supplier or Sigrphffiliate(s) for any
actions or inactions of any Buyer Affiliate(s) undeWA or PA, nor shall any actions or inactionsBuyer's Affiliate(s)
constitute a breach of the Agreement between BaryerSupplier.

12.0 Supplier and Supplier Personnel

Supplier is an independent contractor and this &ment does not create an agency, partnershipinbivgnture relationship
between Buyer and Supplier or Supplier PersonngleBassumes no liability or responsibility for $lier Personnel.
Supplier will:

1. ensure it and Supplier Personnel are in compdiavith all laws, regulations, ordinances, andrigieg requirements;

2. be responsible for the supervision, control, gensation, withholdings, health and safety of Sigpftersonnel;

3. inform Buyer if a former employee of Buyer wik assigned work under this Agreement, such assighsubject to
Buyer approval,

4. upon request, provide Buyer, for export evabhrapjurposes, to the extent permitted by law, thantrg of citizenship and
permanent residence and immigration status of thessons. Buyer retains the right to refuse to gtqoersons made
available by Supplier for export reasons;

5. not discriminate against any employees, appiécnm employment, or any entity engaged in itscprement practices
because of race, color, religion, sex, age, naltiomgin, or any other legally protected status;

6. (a) be solely responsible for, and fully andgandy complete and submit to the relevant goverrtrimamigration
authority, all required immigration forms and doants for all Supplier Personnel performing Serviteseunder, maintain
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such forms and documents as required by law afjesito applicable laws (in particular laws regagddata privacy),
make such forms and documents available to Buyen upquest, and

(b) ensure that Supplier Personnel who do not meahmigration requirements do not perform Sersicader this
Agreement;

7. not assign to work under this Agreement any 8eppPersonnel that are subject to any restriatiweenants that could
limit such Supplier Personnel from performing Seeg for Buyer or Customer;

8. before assignment of Supplier Personnel tooperfServices for which Buyer has provided spe@tiocation
requirements and to the extent permitted by lavpp8er shall review proof of education suppliedSypplier Personnel to
confirm the Buyer’s specific education requiremearts satisfied, shall retain such proof of educetind, subject to
applicable law, shall make such proof of educatieailable to Buyer upon request;

9. remove from any assignment under this AgreenagBuyer’s request in its sole discretion, anyBigp Personnel,
10. comply, at its own expense, with all laws ljiding Executive Orders), regulations and ordinamnetating to
verification of employment eligibility for Personrte which it is or becomes subject to, such asigpation in the United
States Department of Homeland Security's E-Verifygram ("E-Verify") in the United States or similstate or other
government sponsored programs, and verify employeéability of all Supplier Personnel performir&grvices for, or
providing Deliverables to, Buyer and/or its Custosthrough such programs, as applicable; and

11. upon Buyer’s request, provide documentatiovetdfy compliance with this Section titled “Suppliend Supplier
Personnel”.

12.1 General Business Activity Restrictions

(@) Supplier will ensure that Supplier Personssigned to work on Buyer’s or Customer’s premisgisnaot:

1. conduct any non-Buyer related business acts/{sech as interviews, hirings, dismissals or paabsolicitations) on
Buyer's or Customer’s premises;

2. conduct Supplier's Personnel training on Buyer'€ustomer’s premises, except for on-the-jomtngj;

3. attempt to participate in Buyer or Customer liepéans or activities;

4. send or receive non-Buyer related mail througheB's or Customer’s mail systems; and

5. sell, advertise or market any products or diste printed, written or graphic materials on Blg/er Customer’s premises
without Buyer's written permission.

(b) Supplier will, for Supplier Personnel assigtedvork on Buyer’s or Customer’s premises:

1. obtain for each person a valid identificati@u@ge from Buyer and return identification badgesrugompletion or
termination of Supplier Personnel assignments;

2. ensure that each person with regular acceBayer's and Customer’s premises complies withalkipg restrictions and
with vehicle registration requirements if any; and

3. ensure that each person remains in authorizas anly (limited to the work locations, cafetsrigest rooms, and, in the
event of a medical emergency, Buyer's or Custonmegslical facilities).

12.2 Buyer's Safety and Security Guidelines

Supplier will ensure that Supplier Personnel assigio work on Buyer’s or Customer’s premises:

1. do not bring weapons of any kind onto Buyer'€ostomer’s premises;

2. do not manufacture, sell, distribute, possess,an be under the influence of controlled substaiffor nonmedical
reasons) or alcoholic beverages while on BuyerGustomer’s premises;

3. do not have in their possession hazardous mkterf any kind on Buyer's or Customer’s premisgbout Buyer's
authorization.

Supplier will promptly notify Buyer of any accideat security incidents (such as those involving losmisuse of, or
damage to, Buyer's Assets (as defined below), ipdlyaltercations, assaults or harassment) andged@uyer with a copy
of any accident or incident report involving theab.

12.3 Asset Control

For purposes of this Subsection, the term “Buyeseds’ means information, information assets, seppr other property,
including property owned by third parties (suctBagyer Customers) that is accessed by Buyer Perbonpeovided to
Supplier Personnel by (or on behalf of) Buyer. [8igv Personnel will:

1. not remove Buyer Assets from Buyer's or Custésmemises without Buyer's authorization;

2. use Buyer Assets only for purposes of this Agreet and reimburse Buyer for any unauthorized use;

3. only connect with, interact with or use progratosls or routines that Buyer agrees are neededotdde Services;

4. not share or disclose user identifiers, passsyaripher keys or computer dial port telephone nensib
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5. not copy, disclose or leave such assets unstourenattended, in the event the Buyer Assets@médential; and

6. immediately notify Buyer of any security incideimnvolving Buyer Assets and provide Buyer witbogy of any accident
or incident report involving the above.

Buyer may periodically audit Supplier's data resjdon Buyer Assets.

12.4 Supervision of Supplier's Personnel

(a) Supplier will:

1. provide consistent and effective supervisioitoPersonnel provided under this Agreement, additional cost to Buyer;
2. conduct orientation sessions with its Persobefdre placement on an assignment with Buyer aautiy and provide
contact information (which shall be updated by Si@p@ms necessary) for all supervisor(s) for itssBanel,

3. instruct its Personnel that employment reladsdes should be brought forward to Supplier (astdBuyer). Where such
issues relate to actions which are alleged to baea taken by Buyer or Buyer Personnel, Suppligmatify Buyer
immediately in order that appropriate investigatietion be taken.

(b) Supplier's supervisor(s) shall:

1. exercise full supervisory authority over all ¢ayday employment relationship decisions relatm@upplier’s Personnel,
including those decisions relating to: wages, ha@rsns and conditions of employment, hiring, gifinie, performance
evaluations, termination, counseling and schedukng

2. know each work location’s planned holiday (atiger closing) schedules and the impacts all sabbdules have on
Supplier Personnel.

(c) Notwithstanding any other language or agredirttetne contrary, Supplier agrees that Buyer rtasesponsibility to
approve, and that Buyer will not approve, timessiéet any Supplier Personnel. If Buyer should eeyisign and/or submit
timesheets for Supplier Personnel, whether manoalglectronically, as part of Buyer's billing eration processes, the
parties acknowledge and agree that such reviewagige and/or submission shall in no way constitotecurrence or
approval of such timesheets, nor create any otbrendtment or obligation on the part of Buyer to Bligr or Supplier
Personnel.

12.5 Criminal Background Checks

(a) To the extent permitted by local law, SuppVidt:

1. obtain from all Supplier Personnel photogragnmof of identity from an official government soarincluding but not
limited to documentation such as a valid driveicshse or government issued passport) and retpiesthereof;

2. to the extent permitted by local law, ensugd,thprior to Supplier Personnel being assignecetfopm Services under this
Agreement, Supplier Personnel will participate icriminal background check covering the jurisdieidincluding but not
limited to all counties or states (whichever is moomprehensive), countries (including a federatkhin the United States)
and provinces) in which the person was employe@sided for the past five years (or longer as reguby applicable law);
3. not assign Supplier Personnel whose backgrobadks show any of the following:

(@) felony or misdemeanor convictions involvitighonesty (e.g. bribery, fraud, embezzlementt,thi®lations of
securities laws), violence (including but not liedtto sexual or child abuse crimes), or computletee crimes and/or
convictions that are employment-related;

(b) the existence of restrictions (such as tcorgers) that would prevent, or impose limitatiams a person's ability to
provide the Services contemplated by this Agreepwnt

(c) that a person presents a higher than nose@lrity risk to Buyer or Customer.

Upon Buyer request and subject to applicable lavpp8er will provide documentation to Buyer to \grits compliance
with this Subsection.

(b) Once a criminal background check is conductedfparticular individual, such background checlyrhe used by
Supplier to satisfy the requirements of this Sectittled “Criminal Background Checks” for five (§gars from the date of
the background check. To the extent permittecbbglllaw, Supplier shall conduct new backgroundcckben individuals
assigned to perform Services under this Agreemenydive (5) years.

(c) Nothing in this Subsection titled “Criminal &around Checks” limits Buyer’s ability to removeaplier Personnel
from an assignment at Buyer’s discretion.

13.0 Insurance
Supplier will maintain at its expense:
1. commercial general or public liability insurarnineluding products liability and completed opepat with a minimum
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limit per occurrence or accident of 5,000,000 U8bIl¢cal currency equivalent);

2. workers' compensation and employer's liabilitgurance as required by local law, such policigsing any subrogation
rights against Buyer; and

3. automobile liability insurance as required bgdbstatute but not less than 5,000,000 USD (aalloarrency equivalent) if
a vehicle will be used in the performance of thggelement.

Insurance required under clauses (1) and (3) abmst:

(a) name Buyer as an additional insured with resfgeBuyer's insurable interest;

(b) be primary or non-contributory regarding inglidamages or expenses; and

(c) be purchased either; (i) from insurers dométitethe US with an AM Best Rating of A- or betterd a financial class
rating of 7 or better, or (ii) from non US carrievith a Standard & Poor's rating of BBB or greaed $50M in policy
holder's surplus.

Upon Buyer's request, Supplier will provide to Bugertificate(s) of insurance to verify compliangi¢h the terms and
conditions above.

14.0 Termination

14.1 Termination of this Base Agreement

Either party may terminate this Base Agreementeuit any cancellation charge, for a material brezc¢his Agreement by
the other party or if the other party becomes wesat or files or has filed against it a petitiorbiankruptcy ("Cause"), to the
extent permitted by law. Such termination will Bfeetive at the end of a thirty (30) day writtertice period if the Cause
remains uncured. Either party may terminate thiseB&greement without Cause when there are no odist; SOWs or
WAs.

14.2 Termination of a SOW or WA

Buyer may, upon written notice to Supplier, terniéna SOW or WA:

1. with Cause effective immediately; or

2. without Cause effective immediately or as otheevspecified in such notice.

Upon termination, in accordance with Buyer’s writtdirection, Supplier will immediately:

1. cease work;

2. prepare and submit to Buyer an itemization bé@npleted and partially completed Deliverabled &ervices;

3. deliver to Buyer Deliverables satisfactorily qaieied up to the date of termination at the agrgeah Prices in the
relevant SOW and/or WA; and

4. deliver upon request any work in process.

In the event Buyer terminates without Cause, Buyjitrcompensate Supplier for the actual and reallenexpenses incurred
by Supplier for work in process up to and includihg date of termination provided Supplier usesaaable efforts to
mitigate Buyer’s liability under this Subsection, laynong other actions, accepting the return ofirnétg to its suppliers,
selling to others, or otherwise using the cancEleliverables (including raw materials or work iropess) and provided
such expenses do not exceed the Prices.

15.0 General

15.1 Amendments

This Agreement may only be amended by a writingi$igally referencing this Agreement which has beamned by
authorized representatives of the parties.

15.2 Assignment

Neither party will assign their rights or delegatesubcontract their duties under this Agreemeirhital parties or Affiliates
without the prior written consent of the other pastuch consent not to be withheld unreasonable@that either party
may assign this Agreement in conjunction with thke ®f a substantial part of its business utiliZiimg Agreement. Any
unauthorized assignment of this Agreement is void.

15.3 Choice of Law; Waiver of Jury Trial; Limitation ofAction

This Agreement and the performance of transactimder this Agreement will be governed by the lafhe country where
the Buyer entering into the Agreement is locatedept:

1.in Albania, Armenia, Azerbaijan, Belarus, Ba@shierzegovina, Bulgaria, Croatia, Former Yugoslapiblic of
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Macedonia, Georgia, Kazakhstan, Kyrgyzstan, Molddantenegro, Romania, Russia, Serbia, Tajikistamkmenistan,
Ukraine, and Uzbekistan, this Agreement will begoed by the laws of Austria, ;

2. in Australia, this Agreement will be governedtbg laws of the State or Territory in which thensaction occurs;

3. in Canada, this Agreement will be governed leyl&tws of the Province of Ontario ;

4. in Estonia, Latvia, and Lithuania, this Agreerneill be governed by the laws of Finland,;

5. in the People's Republic of China, Puerto Riwth ia the United States (including if any part ke transaction occurs
within the United States) this Agreement and arspdiie or controversy arising from or relating tis thgreement will be
governed by the laws of the State of New York agtile to contracts executed in and performed dptirighin that State;
6. in the United Kingdom, this Agreement will bevgoned by the laws of England.

The United Nations Convention on Contracts forltiternational Sale of Goods does not apply. Thtgmexpressly waive
any right to a jury trial regarding disputes rethte this Agreement. Any legal or other actioratetl to a breach of this
Agreement must be commenced no later than twog@)syfrom the date on which the cause of actioseannless
otherwise provided by local law without the pod#ipof contractual waiver or limitation.

15.4 Communications

All communications between the parties regardirnig Agreement will be conducted through the partiepresentatives as
specified in the relevant SOW and/or WA. All nosaequired in writing under this Agreement will inade to the
appropriate contact(s) listed in the relevant SO\War WA and will be effective upon actual receigbtices may be
transmitted electronically, by registered or cextlfmail, or courier. All notices, with the exceptiof legal notices, may also
be provided by facsimile.

15.5 Counterparts

This Agreement may be signed in one or more copatts, each of which will be deemed to be an oalgamd all of which
when taken together will constitute the same AgreimAny copy of this Agreement made by reliableanse(for example,
photocopy or facsimile) is considered an original.

15.6 Ethical Dealings

Supplier will be familiar and will strictly complyith all laws and regulations on bribery, corruptiand prohibited business
practices. Supplier and its Affiliates have nodl avill not, for the purpose of influencing or indag anyone to influence
decisions in favor of Buyer or any of its Affiliateoffer, promise or make or agree to make, dyewtindirectly, (a) any
political contributions of any kind or any payméator for the benefit of any public official, whethelected or appointed,
(b) any payments for gifts, meals, travel or otvedue for a government employee or his/her famigmbers or (c) any
payments or gifts (of money or anything of valuepatyone. Buyer shall not reimburse Supplier for such political
contributions, payments or gifts.

15.7 Exchange of Information

All information exchanged is non confidential urdéswill be made under a separate signed confidiytagreement
between the parties. The parties will not pubédize terms of this Agreement, or the relationsinigny advertising,
marketing or promotional materials without prioritéen consent of the other party except as mayehaired by law,
provided the party publicizing gives the other pagasonable prior notice to allow the other partgasonable opportunity
to obtain a protective order. Supplier will useoimation regarding this Agreement only in the parfance of this
Agreement. Any contacts with government employaeSumpplier on Buyer's behalf may only be for thepmse of
providing Services under this Agreement. For ammgé®al Data relating to Supplier Personnel thatp8epprovides to
Buyer, Supplier has obtained the agreement of tippl&r Personnel to release the information todBwand to allow Buyer
to use, disclose and transmit such informatioroimnection with this Agreement.

15.8 Freedom of Action

This Agreement is nonexclusive and either party ohesign, develop, manufacture, acquire or marketpetitive products
or services. Buyer will independently establisttgs for resale of Deliverables or Services amibisobligated to announce
or market any Deliverables or Services and doeguatantee the success of its marketing efforemyf

15.9 Force Majeure

Neither party will be in default or liable for adglay or failure to comply with this Agreement doeany act beyond the
control of the affected party, excluding labor ditgs, provided such party immediately notifiesdtteer.
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15.10 Obligations of Affiliates
Affiliates will acknowledge acceptance of the terofishis Agreement through the signing of a PA befoonducting any
transaction under this Agreement.

15.11 Prior Communications and Order of Precedence

This Agreement replaces any prior oral or writtgne@ments or other communication between the pastin respect to the
subject matter of this Agreement, excluding anyfickemtial disclosure agreements. In the eventngf@onflict in these
documents, the order of precedence will be:

1. the quantity, payment and delivery terms ofrtlevant WA,

2. the relevant SOW,;

3. this Base Agreement; and

4. the remaining terms of the relevant WA.

15.12 Record Keeping and Audit Rights

Supplier will maintain (and provide to Buyer up@guest) relevant business and accounting recomslgpjmort invoices
under this Agreement and proof of required perinits professional licenses, for a period of timeeggiired by local law,
but not for less than three (3) years following ebetion or termination of the relevant SOW and/oAVAIl accounting
records will be maintained in accordance with gathgaccepted accounting principles.

15.13 Severability

If any term in this Agreement is found by compefenicial authority to be unenforceable in any exdpthe validity of the
remainder of this Agreement will be unaffected,yided that such unenforceability does not materiaffect the parties’
rights under this Agreement.

15.14 Supplier Conduct Principles
Supplier will comply with the Supplier Conduct Rriples Letter Agreement ("SCPLA") and the terms eodditions of the
SCPLA applies to this Agreement.

15.15 Survival

The provisions set forth in the following Secti@ral Subsections of this Base Agreement will sureifter termination or
expiration of this Agreement and will remain ineft until fulfilled: “Taxes”, "Ongoing Warranties™intellectual Property",
"Supplier Liability for Third Party Claims", "Limétion of Liability between Supplier and Buyer", 't®ed Keeping and
Audit Rights", "Choice of Law; Waiver of Jury Trijdlimitation of Action”, "Exchange of Informationgnd "Prior
Communications and Order of Precedence.”

Without limiting the foregoing, all licenses undbis Agreement will survive to the extent necessargilow Buyer to
continue providing services to its Customers wheoSuipplier’s licensees, notwithstanding the tertidneor expiration of
this Agreement.

15.16 Waiver

An effective waiver under this Agreement must beviiting signed by the party waiving its right. Aaiver by either party
of any instance of the other party’s noncomplianit any obligation or responsibility under this sgment will not be
deemed a waiver of subsequent instances.

16.0 Amendments for Italy

The following terms and conditions apply to transats performed entirely within Italy or where tBeiyer is located in
Italy and amend the other provisions of this agre@nto bring the conduct of the parties' transastimto conformity with
local law and practice.

16.1Pricing
The following is added to Section "Pricing” of tBase AgreementSupplier assumes any responsibility and/or expenses
connected with the Deliverables and Services thmeyige to the Buyer in other Articles of the Basgréement.

16.2 Taxes

The following replaces the Section "Taxes” of thesB Agreement: Supplier’s invoices shall stataggtlicable Taxes, if
any, by tax jurisdiction and with a proper breakddwetween taxable and non-taxable DeliverablesSemdices. Supplier
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assumes responsibility to timely remit all Tax payts to the appropriate governmental authorityeicherespective
jurisdiction. Supplier and Buyer agree to coopetataminimize, wherever possible and appropriatg,applicable Taxes and
provide reasonable notice and cooperation in cdiorewith any audit. Supplier shall also bear selgponsibility for all
taxes, assessments, or other levies on its owmiectkeased or purchased property, equipment ovaodt Buyer shall
withhold and pay any other additional Tax, not iiced by Supplier to Buyer, but legally due by SigaplThe Supplier will
submit to Buyer, within a reasonable period of tihe "Invoice for Tax" that states the correct antlre amount of the Tax
due. The Supplier will not look for and will notect fine, sanction and/or interest payments osetlaglditional tax
amounts. This disposal is not applicable when tiwei$ due by Buyer as for jurisdiction rules or whke Buyer provokes
mound with other Taxes.

If Buyer provides a direct pay certificate, cedifion of an exemption from Tax or reduced rat&€af imposed by an
applicable taxing authority, then Supplier agreaista invoice or pay any such Tax unless and timéilapplicable taxing
authority assesses such Tax, at which time Supgtialt invoice and Buyer agrees to pay any suchtfaixis legally owed.

Buyer shall withhold taxes as required under applie law on payments made to Supplier hereundeshaitibe required to
remit to Supplier only the net proceeds thereofydagrees to remit in a timely manner all taxethieéld to the appropriate
government authority in each respective jurisdicti?dpon Buyer request, Supplier will deliver thmpeopriate
documentation as required by the correspondingdigtional tax laws, within 15 business days frarohsrequest.

Supplier will reimburse Buyer for any claims by gayisdiction relating to Taxes paid by Buyer topplier; and for any
penalties, fines, additions to Tax or intereste¢barimposed as a result of Supplier’s failure ety remit the Tax payment
to the appropriate governmental authority in eadpective jurisdiction. Supplier shall also reingguBuyer for any claims
made by a taxing jurisdiction for penalties, finadditions to Tax and the amount of interest thetiegposed with respect to
Supplier's failure to invoice Buyer for the corrachount of Tax.

16.3 Tracing of Financial Flows

The Supplier undertakes to fully comply with theyisions of the Law August 13, 2010 n.136 (includivut not limited to
Article 3 of such Law) on Tracing of Financial Flswelated to public contracts.

In case of breach by the Supplier of such prousiohis Agreement shall be resolved pursuantttd 466 civil code,
without prejudice to the Supplier’s liability fong damages caused by such violation.

16.4 Payments and Acceptance

The following is added to Section "Payments andeftance” of the Base Agreement where applicabléthdfcontractual
relationship is ruled by law 192/98isciplina della Subfornitura’, the term of payment will be no more than 60 dags
the date of delivery or from Supplier's notificatiohat the work is complete. Nevertheless the Sepplill be obliged to
deliver the related invoice at the same time ofd®delivery or the communication of service remer

16.5 Supplier individual requirements
The following is added to Subsection "Ongoing Waties” of the Base Agreement: Supplier declardsatee the mandatory
requirements set forth in:

. Law n. 646 on September 13th, 1982; and
. Law n.55 on March 19th, 1990; and
. any further modifications thereto.

Supplier undertakes, upon Buyer request, to proedg documentation necessary to confirm the compdiaof these
requirements as well as the documentary evidentieeafenewal, issued by the competent authorivieany license required
to carry out business activities with the publicn@mistration.

Supplier acknowledges that the assignment, inciuih part, of services and orders to its subsigéareven if fully owned by
Supplier, or to any consultants, is to be deemédantracting and therefore forbidden.

In case of non-compliance with this provision amaase of rejection of Supplier by the Customee, tu
a) the Supplier lacking the mandatory individuauieements as per the current laws to prevent nuaifimes; or

b) issue by the Supplier of statements containimtgue data and information ,
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Buyer will be entitled to terminate the Order pasuArticle 1456 c.c., by means of a simple writhetification.

16.6 Assignment

The following is added to Subsection "Assignmentt'ttee Base Agreement: If the contractual relatigmss ruled by law
192/98 “Disciplina della Subfornitura”, Supplier gnassign up to 50% of such works to third partiesfdiliates without the
prior oral or written consent of Buyer. However thie Supplier is assigning more than 50% of thekaoBupplier must
obtain the prior written consent of Buyer. Any utfawrized assignment of this Agreement is void.

Nevertheless if Buyer considers the contracted gawdservices confidential, subcontractors to tgagad shall have prior
written approval of the Buyer and shall enter iat@onfidentially agreement to a sample providedth®y Buyer to the
Supplier.

16.7 Delivery

The following replaces the Section "Delivery” oktlBase Agreement: Deliverables or Services willlélévered as specified
in the relevant SOW and/or WA. Buyer may canceleschedule the delivery date or change the delipemt as specified
in the relevant SOW and/or WA. Risk of loss anietib any tangible property will pass to Buyer aryBr's Customer at the
delivery point and/or at the Buyer or Buyer's Cusér service acceptance, as specified in the rele&s@iV and/or WA. If

Supplier cannot comply with a delivery commitme8tpplier will promptly notify Buyer of a revised ldery date and

Buyer may:

1. cancel without charge Deliverables or Serviagsyat delivered; and

2. exercise all other remedies provided at lavegnity and in this Agreement.

16.8 General Indemnification

The following replaces the Subsection "General indication” of the Base Agreement: Supplier wifend, hold
harmless and indemnify, including legal fees, Bugma Buyer Personnel, Buyer's landlord (if therenig), against any
third party claims, including Customer's claimstthrise or are alleged to have arisen as a relsnéigligent or intentional
acts or omissions of Supplier or Supplier Persononéfreach by Supplier of any term of this Agreetmen

16.9 Intellectual Property

The following Subsection is added to the Sectiont€llectual Property” of the Base Agreement wheagliaable: Supplier
declares to be in compliance with Article 181bidaxf 633/1941 on copyright protection, as introdubg Article 10 of law

248/2000, containing new provisions for the pratecof copyright of all software products distribdtin Italy. Supplier will

indemnify and hold Buyer harmless from any damagst and/or expenses arising out from the infringeinof the above
mentioned provisions of law. This Subsection 4.0 survive after termination or expiration of tHPA and of any relevant
SOW/WA and will remain in effect until fulfilled.

16.10 Personnel

The following Subsection is added to the Sectiongi8ier and Supplier Personnel” of the Base Agregmgupplier cannot
subcontract to third parties (both individuals ompanies) all or part of the Services if not appin advance by the
Buyer. Supplier will make available to Buyer allcessary information, including contract type ansbreces, related to the
3rd party which Supplier intends to use as a sutbactor. Notwithstanding this Section the usagsuifcontractors will not
relieve Supplier from its responsibility on the feemance of subcontractors. Supplier will remaia sole responsible vs. the
Buyer for all obligations of this Base AgreementiyBr reserves the right, at its own discretionyefuse the usage of
subcontractors or any other 3rd party.

Personnel assigned to the Services, with the excepf possible consultants, must be regularly dhiby Supplier, who
undertakes to:

a) Comply with all the obligations arising out ditlegal provisions and regulations on employmeidt $ocial insurance,
bearing the relative cost;

b) supervise the compliance of mandatory obligetiin terms of remuneration, social security axdcontributions for the
Supplier’'s personnel and its sub-suppliers andl blo&d the Purchaser harmless for any damageadiliy the latter may
incur as a result of any breach of the aforemegrtioobligations pursuant to Article 29 of Legislatidecree 276/2003 and
any possible future amendment thereof;

c) apply vis-a'-vis said personnel, compensatiod aonditions of employment not inferior to thosevieaged by
employment contracts applicable, as of the daté/Af to the sector and the place where work is peréal, in addition to
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conditions resulting from subsequent modificatiamsl integrations and, in general, from any otheplegment contract
subsequently executed for the sector, applicabdaiith place;

d) continue to apply said employment contractd sath time as they expire or are replaced. Tlevab

mentioned obligations relating to employment castigas binding on the Supplier also in the eveat Bupplier no longer
belongs to the associations executing said costractwithdraws from said associations for all artpf the term of the
contract. The Supplier undertakes to provide writtenfirmation of the above, at any time, at Buy/egquest;

e) maintain for the duration of the Agreement doenta confirming the execution of payments by wismsfer of
compensation payable to its employees and subaboitsaduring the performance of the Agreement. Shpplier
undertakes to provide written confirmation of theee, at any time, at Buyer’s request;

f) draw up appropriate agreements with its empmsyhat permit them to comply with all the obligats

deriving from the Base Agreement and any apple&DW;

g) supervise the compliance with regulations mtig the health and safety of the Supplier's pemnsb pursuant to
Legislative Decree 81/08;

h) guarantee furthermore its collaboration with Buyer for the purposes of the control and coratibn of its personnel
and the personnel of its Sub-suppliers in respittteosafety measures indicated in the ConsolidBmzliment;

i) guarantee, amongst others, that in complyiitg the provisions set out under Article 26 of Legtive Decree 81/08, if it
assigns personnel, they shall be provided with degaate identification card containing their phgiersonal details and
indicating his/her employer. The Supplier furthers guarantees that any such personnel shall sanly identification
card at all times when completing his/her assigasHs.

The following text included in Section “SuppliercaSupplier Personnel” of the referenced Base Ages¢mwill not apply:

10. comply, at its own expense, with all laws liiding Executive Orders), regulations and ordinanetating to
verification of employment eligibility for Personrte which it is or becomes subject to, such asigpation in the United
States Department of Homeland Security’s E-Verifygram ("E-Verify") in the United States or similstate or other
government sponsored programs, and verify employeéaibility of all Supplier Personnel performir&grvices for, or
providing Deliverables to, Buyer and/or its Custosnthrough such programs, as applicable; and

11. upon Buyer’s request, provide documentatiovetdfy compliance with this Section titled “Supplind Supplier
Personnel”.

16.11 Criminal Background Checks

The following replaces the Subsection “Criminal Bground Checks” of the referenced Base AgreemaintT the extent
permitted by local law, Supplier will;

1. obtain from all Supplier Personnel photogragnmof of identity from an official government soarincluding but not
limited to documentation such as a valid driveicghse or government issued passport) and retpiesthereof;

2. to the extent permitted by local law, ensug,thrior to Supplier Personnel being assignedetéopm Services under this
Agreement, Supplier Personnel will participate icriminal background check covering the jurisdieidincluding but not
limited to all counties or states (whichever is moomprehensive), countries (including a federatkhin the United States)
and provinces) in which the person was employe@sided for the past five years (or longer as reguby applicable law);
3. not assign Supplier Personnel which refusgghtticipate in the Criminal Background Checks (Sigppif requested,
shall give evidence to Buyer of this refusal) ofumish the related criminal certification or wiedsackground checks show
any of the following:

(a) felony or misdemeanor convictions involvitighonesty (e.g. bribery, fraud, embezzlementt,thimlations of
securities laws), violence (including but not liedtto sexual or child abuse crimes), or compulatae crimes and/or
convictions that are employment-related;

(b) the existence of restrictions (such as tcorgers) that would prevent, or impose limitatiams a person's ability to
provide the Services contemplated by this Agreepwnt

(c) that a person presents a higher than nase@lrity risk to Buyer or Customer.

Upon Buyer request and subject to applicable lavpp8er will provide documentation to Buyer to \grits compliance
with this Subsection.

(b) Once a criminal background check is conducted fparticular individual, such background cheayrbe used by
Supplier to satisfy the requirements of this Sectitted “Criminal Background Checks” for five (ggars from the date of
the background check. To the extent permittecbbglllaw, Supplier shall conduct new backgrouncckben individuals
assigned to perform Services under this Agreementydive (5) years.
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(c) Nothing in this Subsection titled “Criminal &around Checks” limits Buyer’s ability to removeaplier Personnel
from an assignment at Buyer’s discretion.

16.12 Data Privacy

In addition to the parties obligations under the&ctange of Information” Subsection of the referenBase Agreement or
any disclosure/nondisclosure agreements, wherer tihidePA Buyer discloses information relating toidentified or
identifiable individual, partnership, corporationather legal entity (‘Personal Data’) Suppliet afply appropriate
technical and organizational security measuresdtept Personal Data against destruction, loss;adion, unauthorized
disclosure or access, and against all other unlgafins of processing (including, but not limite] £nsuring the reliability
of any personnel who have access to the Persona).[Bupplier represents and warrants: (i) thailitcomply with
applicable data protection laws and regulationd(iting any requirement for notification to, or istgation with, country
data protection authorities), and (ii) that it valily access, use, manage, disclose to third pattensfer overseas or
otherwise process Personal Data in accordanceBuigler's instructions. Buyer generally instructs Bligr to process
Personal Data to the extent necessary to perfasPih. Supplier will promptly assist Buyer in respking to requests to
allow access to, correct, block, suppress or daleyePersonal Data, including providing Buyer vathopy of all relevant
Personal Data in tangible form. Supplier will n@trtsfer any Personal Data out of any country hadatg protection laws
and/or regulations restricting transfers of Pers®a#a unless that transfer is unavoidable in ofdeSupplier to perform its
obligations under this PA, or where Buyer consémtie transfer in writing. Buyer may, upon readseanotice, audit and
verify Supplier’'s compliance with the provisionsthfs Section. On termination of this PA Supplieal$, at Buyer’s request,
promptly return or erase all Personal Data standtsiinternal systems.

16.13 Application of health and safety laws

The parties to this Agreement, to the extent applieto each, undertake to comply with, and guagatite compliance with,
applicable health and safety laws including by whgxample but not limited to, the provisions set oy Legislative Decree
81/08 and any related amendment.

In this respect and furthermore, in order to allthe Buyer and/or the Buyer's Customer to draft doeument which
evaluates the risks pursuant to Art. 26, third geaph of the aforementioned Legislative Decree 8148 amended
(hereinafter the “Consolidated Document”), the Sigpshall provide to the Buyer a document contajnits evaluation of
the risks and associated costs as well as theai@iuprovided by its sub-suppliers, which indicatiee measures necessary
to eliminate any interference in their respectivtviies.

The Supplier undertakes to provide its aforememtioevaluation of risks and associated costs aral thks evaluation
prepared by its sub-suppliers together with theraffwill submit to the Buyer, under the expregsegment that the validity
of such offer is subject to the provision of thedimentation evaluating risks and associated cestiescribed above.

16.14 Termination
The following replaces the first and second SuliseciTermination” of the referenced Base Agreement

14.1Termination for Cause of this Base Agreement

Either party may terminate for cause this Base Agrent, without any cancellation charge, for a niatéreach of this
Agreement by the other party or if the other paggomes insolvent or files or has filed againatpitition in bankruptcy
("Cause"), to the extent permitted by law. Sucmieation will be effective at the end of a thirB0) day written notice
period if the Cause remains uncured. Either pagy terminate this Base Agreement without Cause wiere are no
outstanding SOWSs or WAs.

14.2 Termination for Cause and/or for Convenienoéa SOW or WA

Buyer may, upon written notice to Supplier, ternénir Cause and/or for Convenience a SOW or WA:
1. with Cause effective immediately; or

2. without Cause effective immediately or as othisevepecified in such notice.

Upon termination for Cause and/or Conveniencecaoalance with Buyer’s written direction, Suppkél immediately:
1. cease work;

2. prepare and submit to Buyer an itemization bé@anpleted and partially completed Deliverabled &ervices;

3. deliver to Buyer Deliverables satisfactorily qaieied up to the date of termination at the agrgeah Prices in the

Form Title: Solutions Engagement Agreement (SEA) Page 15 of 16 Rev: 01/14



Solutions Engagement Agreement

relevant SOW and/or WA; and

4. deliver upon request any work in process.

In the event Buyer terminates without Cause, Buyjitrcompensate Supplier for the actual and realslenexpenses incurred
by Supplier for work in process up to and includihg date of termination provided Supplier usesanable efforts to
mitigate Buyer’s liability under this Subsection, laynong other actions, accepting the return ofirnétg to its suppliers,
selling to others, or otherwise using the cancEleliverables (including raw materials or work iropess) and provided
such expenses do not exceed the Prices.

The following paragraph is added as Subsection tbdSction "Termination” of the Base Agreement.

Should Supplier fail to comply with any obligationdatsoever undertaken, Buyer may request such l@mp in writing.

If Supplier fails to remedy such non-compliancehivitthe period indicated by the request, the WAlIshatomatically

terminate. In this event, Buyer is under no oblatto make any payment for the services perforndser likewise

reserves the right to return to Supplier all thenponents delivered under this WA and to obtain beirmement of the
amount paid to Supplier under this WA, or to witltheaid components with payment to Supplier of & $0 be agreed in
line with the Price indicated in the WA.

Buyer has the right to terminate the WA under Aetit456 of the Italian Civil Code if Supplier faile comply with the
following sections of the Base Agreement as evdiytsapplemented and/or amended by the presenbse@imendments
for Italy”:

7.1 — Ongoing Warranties; 15.7 - Exchange of Infatiom; 12.0 - Supplier and Supplier Personnel; 3pplication of
health and safety laws

In addition to the liquidated damages providedifiothe WA, Buyer at all events reserves the rightetquest compensation
for any damage it may have suffered.

16.15 Choice of Law and Forum; Waiver of Jury Trialimitation of Action

The following provision is added to Subsection "@eoof Law and Forum; Waiver of Jury Trial; Limiian of Action” of
the Base Agreement: All disputes arising out ofroconnection with the interpretation or performaraf this Agreement
shall be settled exclusively by Courts of Milan dhd parties waive the right to resort to any ather

16.16 Electronic Commerce
Section "Electronic Commerce” of the Base Agreemeititbe enforceable between the parties to themxpermitted by
law.

16.17 Limitation of liability
Section "Limitation of Liability” of the Base Agreeent on limitation of liability will apply withinte limits of art. 1229 c.c.

16.18 General

The following provision is added to Subsection “Ardeent” of the referenced Base Agreement: thegmégree that any
possible future amendment or supplement to the Bgseement should be intended as integral patt@Base Agreement
and that any reference to the Base Agreement nmattim the SOW and/or any WA, where applicablejrackisive of such
changes and/or integration.

16.19 D.L. 134 Compliance

For the purpose of the legislation dated 12th Atu@012 no. 134 (as per implementation of Law Decdated 22nd
June2012

no. 83, named Decreto Sviluppo), and further amemdswhere applicable, Buyer, before any paymeSugplier, shall
ensure that the Supplier and

Supplier Subcontractors if any, have paid all dagaurity and tax contributions for their persdrohgée at the date of
payment. Until Supplier provides

the documentation necessary to confirm the abteeBtiyer shall be entitled to suspend paymenteaéip. 13/ter of the
aforementioned law.
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