— [ *Printed Name:

COMMONWEALTH OF MASSACHUSETTS

ferl e N{a ’W\@:?L
PURCHASE ORDER

< \ '
FOR COMMODITIES AND/OR SERVICES flengf” M A ’[____\

* I_l:ICo.\momwaqmr.\mz\"r Smwcn ?? Ay oV

THIS PURCHASE ORDER CONFIRMS AN ORDER THAT WAS PREVIOUSLY PLACED. PLEASE DO NOT DUPLICATE,

*Purchase Order Issue Date: *Purchase Order Number: CTD OT0287 1 6090540

Statewide Contract Number:

Contract Start Date; Contract End Date: Reference MA or Contract:
1/172016 12/31/2016

Vendor Information

*Name: MorphoTrust USA LLC Contact Person: Tom Keating

*Address; 6840 Carothers Pkwy, Ste 650 Telephone: 678-575-1586

*City, State, Zip Code: Franklin, TN 37067 Fax:

Email: tkeating@M orphoTrust.com

Quote Number (if applicable): FQ20160128MA01R1

Department Information

*Bill to Department Name: MassDOT - IT
*Contact Person: Antonia Pires
*Address: 10 Park Plaza, Room 5231
*City, State, Zip Code: Boston, MA 02116
Telephone: 857-368-9897
Email: antonia.piresi@state.ma,us
Prompt Payment Discount (Terms & %):

Instructions to the Vendor:

1. The vendor’s invoice must include the following minimum information: Purchase order number, quantity and description of item(s)
shipped, unit of measure, unit price, total dollar amount of any discount, total price aad the vendor®s inveice number.

2. The purchasc order number must appear on the vendor's packing list.

3. See attached specifications, If any, rclated to this purchase order. If this purchase order is for services, please see the section entitled
Engagement of Services below. Additional specifications are not necessary if the details of the performance are covered in the contract.

4. Vendor assumes risk of loss for commodities in transit. All commodities are subject to inspection upon defivery. Commodities delivered
after the Requested Delivery Date above may be rejected. Rejected commodities will be returned at the vendor’s expense.

* Engagement of Services (may be required for services): If this Purchase Order is for the provision of services which have been negotiated with
the vendor, provide o brief description here of those services (attach detailed specifications, if appropriate). Also, include the dates of service, the
number of hours and the hourly rates associated with this engagement. The vendor must sign this form for the engagement of services. Note: This
form ot additional specifications are not required if the RFR and contract contain all of the required Purchase Order information.

Subtotal Total Price
Line | Vendor Item Item Unit of ; Unit | (Quantity | . . (Subtotal
Number Description | Measure Quantity Price x Unit UGS minus
Price) Discount)
1 SEE
ATTACHED
2
3
Department Approval Subtotal:
Signature: _X
*Printed Name: John Primerano, Deputy CIO Shipping and Handling: 0.00
*Date:
* Vendor Approval (only required for the Engagement

of Services)

*Signature: Total Order Amount: $92.,000.00

*Date:

* Indicates required field. ** Discount includes any Prompt Payment Discounts.
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MorphoTrust USA

February 10, 2016

Mr. Jason Maffetore

Director of RMV Applications

Massachusetts Department of Transportation, Information Technology
10 Park Plaza

Boston, MA 02116

Quotation Reference Number: FQ20160128MAOD1TR1

Dear Mr. Mafietore;

MorphoTrust USA, Inc. (“MorphoTrust”) is pleased to provide the Massachusetts Department of
Transportation, [nformation Technology Division (MassDOT IT) with this quotation in response to
your request. A description of the goods and/or services you have requested, plus certain terms
and conditions of this quotation, are provided below.

DESCRIPTION OF GOODS AND SERVICES:

MorphoTrust proposes to provide up to 368 hours of support from enChoice from January 1, 2016
lo December 31, 2016. Services from enChoice will be provided directly to Mass DOT IT.

The State of MA Registry of Motor Vehicles (RMV) is currently undergoing a major upgrade from
the older version of FileNet to the latest 5.2.1.x version of FileNet P8. As a part of this upgrade
process, the RMV is evaluating the update of several of the pieces of software currently utilized as
a part of the Registry and Title scanning process, the Crash Reporting System and the Commercial
Drivers License Medical Evaluation form process. Based on the upgrade several components of the
project should be upgraded or updated, as some were built over 5 years ago and the technology is
now superseded by newer technologies and standards in the latest version of the software.

The MA RMV has requested a SOW to cover services to help support this upgrade. Services will
include:

* HReview of the existing systems in place with the MA RMV.
* Documentation of recommendations for components that may need upgrading.

* Support hours to perform or assist with any updates or revisions requested by an
authorized RMV representative,

MorphoTrust USA, Inc. T: +1 978-215-2400
286 Concord Road Ste 300 F: +1 978-215-2500

Billerica, MA 01821 USA www.morphotrust.com
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SERVICES

The following items below outline the tasks which may be included within the scope of this Statement of
Work. Vendor will provide assistance to Customer as requested by Customer and agreed to by Vendor,
limited by the number of hours allocated for services, and may include the following types of services:

Project Kickoff

For the project kickoff activities:

The Customer will provide network, VPN and server access information as required to the
Vendor.

The Customer and Vendor will document and formalize the communication plan and escalation
path for any project issues.

The Customer and Vendor will review SOW to verify scope. If there are any questions of scope
of the project, all work in question will be deferred until the scope has been fully agreed upon
by both parties.

The Customer and Vendor will build a high-level project plan with task lists and assign
resources and estimated due dates to each task.

The Customer and the Vendor will agree on next steps.

System Review

The existing systems at the Customer need to be reviewed to provide education on functionality and
what components may need to be upgraded or modified based on the upgraded FileNet P8 system.
The review will include:

Database access to all the existing systems such as FileNet, Database lookup, ALARS Report
Database etc.

Any Third Party software license currently being utilized (i.e. Kofax VRS)

Any currently utilized legacy enChoice related applications that interact with the current FileNet
production instance and may require modification or review. (A complete inventory needs to be
made of items that need to be addressed.)

Provide an assessment of the identified legacy applications that have touch points to:
o Registry and Title scanning application
o Datacap
o FileNet Workflow
o Mainframe ALARS
o Nightly batch upload process

enChoice will work as a Subcontractor to Morphotrust to provide professional services for Morphotrust's
Client the State of MA Registry of Motor Vehicles. The State of MA Registry of Motor Vehicles (RMV) is
currently undergoing a major upgrade from the older version of FileNet to the latest 5.2.1.x version of
FileNet P8. As a part of this upgrade process, the RMV is evaluating the update of several of the pieces of
software currently utilized as a part of the Registry and Title scanning process, the Crash Reporting System
and the Commercial Drivers License Medical Evaluation form process. Based on the upgrade several
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MorphoTrust USA

components of the project should be upgraded or updated, as some were build over 5 years ago and the
technology is now superseded by newer technologies and standards in the latest version of the software.
Vendor will provide services to State of MA RMV as a pass through to Morphotrust, and Vendor Statement
of Work obligations will be direct to the State of MA RMV.

After speaking with enChoice, the MA RMV has requested a SOW to cover services to help support this

upgrade.

The following items below outline the tasks which may be included within the scope of this Statement of
Work. Vendor will provide assistance to Customer as requested by Customer and agreed to by Vendor,
limited by the number of hours allocated for services, and may include the following types of services:

Project Kickoft
For the project kickoff activities:

The Customer will provide network, VPN and server access information as required to the
Vendor.

The Customer and Vendor will document and formalize the communication plan and escalation
path for any project issues.

The Customer and Vendor will review SOW to verify scope. If there are any questions of scope
of the project, all work in question will be deferred until the scope has been fully agreed upon
by both parties.

The Custommer and Vendor will build a high-level project plan with task lists and assign
resources and estimated due dates to each task.

The Customer and the Vendor will agree on next steps.

System Review

The existing systems at the Customer need to be reviewed to provide education on functionality and
what components may need to be upgraded or modified based on the upgraded FileNet P8 system.
The review will include:

Database access to all the existing systems such as FileNet, Database lookup, ALARS Report
Database etc.

Any Third Party software license currently being utilized (i.e. Kofax VRS)

Any currently utilized legacy enChoice related applications that interact with the current FileNet
production instance and may require modification or review. (A complete inventory needs to be
made of items that need to be addressed.)

Provide an assessment of the identified legacy applications that have touch points to:
o Registry and Title scanning application
o Datacap
o FileNet Workflow
o Mainframe ALARS
o Nightly batch upload process

o Interaction with third party applications such as MorphoTrust, CDS (thick and thin), ID
Shield, Validator, etc.

o Other Database/System interactions
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Existing system documentation for the identified legacy applications to include architecture,
functional flows, etc. (If the Customer requires further documentation or diagrams on the
system, these may be requested by an authorized RMV representative and will be generated to
the extent possible based on the hours available in the SOW.)

Provide source code to the extent possible. (In some specific cases source code may be
enChoice Intellectual Property and may not be shared.)

Provide the current FileNet architecture
o Object Stores
o Document Security Model
o Workflow
o Search Templates

o User Groups, Roles and Permissions

Recommendationsg

Based on the system review the Vendor will provide recommendations on the work that will simply need
to be repointed to the new FileNet P8 solution (for example most likely the Crash Reports Scanning
Application) and the work that should be significantly updated (for example the Registry and Title
Scanning application should be moved to utilize Datacap under the skin). A formal recommendations
document will be prepared, reviewed with the customer and final version submitted.

at

nd Support

Based upon the direction of the Customer the Vendor will provide services to update or modify any
components as directed by the customer. The process for this will be:

An authorized RMV representative requests a set of upgrade services from enChoice.

enChoice provides an estimate for how many hours this will require and verifies enough hours
remain given the hours remaining and the hours estimated for use on other requested work,
Any additional hours requested or required over the allocation of hours in this Statement of
Work will be addressed via an approved PCR at additional costs.

The RMV then approves of the estimate and enChoice and the RMV will set a mutually agreed
upon start date and establish a target completion date for the services.

ASSUMPTIONS:

» This quote is dependent on agreement of final specifications with the MASSDOT and a subcontract
agreement in place between MorphoTrust USA and enChoice.

s Support will be provided remolely. Any expenses resulting from on-sile assistance will be billed
based on actual costs. Travel and living expenses for EnChoice resources traveling associated with
this project will be the responsibility of MassDOT IT. All EnChoice travel will be pre-approved by
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MassDOT IT, with documented approval provided 1o MorphoTrust.  Travel and living expense will be
invoiced on a monthly basis.

= All outstanding Travel and Living Expenses for EnChoice resources, billed or unbilled, and incurred
on behalf of MassDOT IT up to the date of termination, will be paid in full.

e Al project documentation will be in EnChoice standard format.

* EnChoice and MassDOT IT shall determine a schedule for work 1o be performed once execution of
this SOW occurs.

= This proposal is for EnCholce implementation and consulting services only. Any required or
requested licenses, formalized or classroom training, ongoing maintenance or support of the Solution
is not inciuded in the scope of services for this Statement of Work.

e  MassDOT IT will ensure appropriate licenses for all third-parly software and/or hardware to be used
by EnChoice resources while using MassDOT IT-supplied software or hardware are obtained and of
sufficient duration to fulfill project requirements before such devices are required in the project plan.

¢ MassDOT IT will ensure all appropriate software/hardware configurations, MassDOT IT data, and
other anciliary data is properly backed up on a regular basis such that it can be restored to a
functionally complete, known, designated state suitable for production in MassDOT IT enterprise
environment. Recovery/restoration of backups, when necessary, will be managed and periormed by
MassDOT IT.

*  When required by MassDOT IT, security clearances, background checks, and other forms of
personnel vetting will be the sole responsibility of MassDOT IT, including any associated costs.

» The EnChoice will provide resources as requested by MASSDOT IT and agreed to by EnChoice
Project Manager, based on resource availability.

¢ When working on a MASSDOT IT system remotely, EnChoice resources will follow MASSDOT IT
rules and regulations regarding remote system access.

* All oulstanding invoices and pending unbilled invoices for work completed up to the date of
termination will be accepted and paid in full according to the terms set forth in this document.

¢ Al outslanding hours expended will be invoiced. The resulting invoices will be paid in full according 1o
the terms set forth in this document.

* MorphoTrust is not directly responsible for providing, directing, or managing any of the scope items
outlined in this agreement. MorphoTrust will not be responsible for the services of enChoice and MA
will look solely to enChoice for performance.
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MorphoTrust is pleased to provide you with this quotation. Prices specified in this quotation shall
remain fixed for a period of 60 days from the date of this quotation. Prices quoted herein are based
upon the information that has been provided to MorphoTrust by MA MASSDOT. If any of this
information changes or is incorrect, MorphoTrust reserves the right to make such adjustments to
the prices in this quotation as MorphoTrust deems appropriate in its sole discretion.

MorphoTrust standard terms and conditions which govern all purchases made pursuant to this
quotation are listed below. To the extent such terms directly conflict with those set forth in this
quotation, the terms in this quotation shall govern.

Please feel free to contact me with any questions you may have.

Sincerely,
ot

John Corson

Director - Client Executive
MorphoTrust USA

296 Concord Road

3" Fir. Ste 300

Billerica, MA 01821

518 956-0347

icorson@morphotrust.com
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QUOTATION
Date: February 10, 2016
Quote No: FQ20160128MACQ1R1
Valid Through: 60 days from date above
Payment Terms: Payable within 30 days
of Invoice by
MASSDOT
Delivery: Delivery of goods and
services anticipated to
be completed within 2
months after receipt of
Purchase Order
To: From:
Mr. Jason Maffetore John Corson
Director of RMV Applications hCnllenL E$w:tﬁ§ R
Massachusetts Department of orpno [rus i
Transportation, Information Technology 296 Concord Road, Third Floor
10 Park Plaza Billerica, MA 01821

Boston, MA 02116 (518) 956-0347

Description of Goods and/or Services as per Quote Total

Letter Price

Review of the existing systems in place with the MA
AMV.

Documentation of recommendations for components
that may need upgrading. $92,000

Support hours to perform or assist with any updates or
revisions requested by an authorized RMV
representative.

NOTE: This is a firm fixed quotation for goods and services.

0

PAYMENT TERMS:
Payable within 30 days of Invoice by MASSDOT

MORPHOTRUST’s STANDARD TERMS AND CONDITIONS: MorphoTrust’s standard
terms and conditions which govern all purchases made pursuant to this quotation
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are listed below. To the extent such terms directly conflict with those set forth in
this quotation, the terms in this quotation shall govern.

TERMS AND CONDITIONS:

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
PUNITIVE OR INCIDENTAL DAMAGES OR LOST PROFITS, WHETHER FORESEEABLE OR UNFORESEEABLE,
EVEN IF ANY REPRESENTATIVE OF A PARTY HERETO HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES (INCLUDING, BUT NOT LIMITED TO, CLAIMS FOR LOSS OF DATA, GOODWILL, USE OF MONEY OR
USE OF THE LICENSED SOFTWARE, INTERRUPTION IN USE OR AVAILABILITY OF DATA, STOPPAGE OF
OTHER WORK OR IMPAIRMENT OF OTHER ASSETS), ARISING OUT OF BREACH OR FAILURE OF EXPRESS
OR IMPLIED WARRANTY OR CONDITION, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE,
STRICT LIABILITY IN TORT, OR OTHERWISE.

Furthermore, this quote, and any and all sales made in connection 1o it, is subject to MorphoTrust first receiving all
necessary governmental approvals, licenses, cerifications, safety marks and designations, if any, which may be
required under the applicable laws and regulations for the sale of goods and services included in this quote.

Price:

The price is quoted Ex Works MorphoTrust's factory excluding valid sales tax at the date of invoice, according to the
information which is known by now and becomes obligatory after clarification of all relevant details.

All changes and extensions of the purchase order compared to our quotation will be charged after consultation and
according 1o the caused expenditures.

Delivery time:
Delivery of goods and services to be completed within 6 months after receipt of Purchase Order.

Terms of payment:

All purchases made in connection with this quote will be invoiced and paid in US Dollars. Full payment of the purchase
price plus any and all applicable shipping charges, taxes, insurance and inveiced shipping and handling costs for the
purchased materials and consumables shall be due and payable thirty (30) days from date of shipment. Should
MorphoTrust reasonably determine that the purchaser represents a credit risk, such payment terms may be modified,
in MorphoTrust's sole discretion, to include, among other things, prepayment and ather additional forms of security.

If the payment is not received when due, a charge of 1.5% per month of the total of the invoice will be added to your
balance. In the event that a third party is being solicited to collect payment, MassDOT IT will be responsible for the
invoice amount, total late charges, as well as any fees paid to the party solicited.

Offer and exportation subjected to authorization of the respeclive applicable governing authorities.

Warranty:

With the excegption of the fixed-mounted camera lower associated with the purchase, if any, MorphoTrust grants a
warranty of 90 days that all goods purchased in connection with this quote be free from material defecls in materials
and workmanship starting on the day the goods purchased in connection with this quole are received by the purchaser.
With respect to the camera tower component, if any, MorphoTrust grants the same warranty, but for a duration of one
year from the day such components are received by the purchaser. MorphoTrust guarantees the compliance of all the
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specifications specified in the proposal, The sole responsibility for quality of the used malerials is with MassDOT IT.
Wearing parts are not included.

THIS WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESS, OR IMPLIED,
INCLUDING IMPLIED WARRANTIES OF INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. IN NO EVENT SHALL PURCHASER OR ANY OTHER PERSON OR ENTITY CLAIMING
BY OR THROUGH PURCHASER BE ENTITLED TO INCIDENTAL OR CONSEQUENTIAL DAMAGES FOR BREAGH
OF WARRANTY OR OF THIS AGREEMENT.

All claims of the buyer — whatever the legal grounds — shall lapse upon the termination of the applicable warranty
period. The statulory periods are valid in case of deliberate and malicious act and in case of claims according to product
liability law. These are also valid in case of defects of delivery items which have been employed according to the
common manner of use and as a result have caused deficiency.

Please note, there will be no guarantees on work that is not performed by MorphoTrust engineers. Furthermore, work
performed by non-MorphoTrust personnel during the warranty period voids the applicable warranty.

Passing of risks

Risk on all goods purchased by MASSDOT IT will be transferred 1o MassDOT IT after the delivery item has left the
factory, and even if partial deliveries have taken place or the supplier has assumed such additional services as delivery
expenses or delivery and installation.

Partial deliveries are allowable, if reasonable for MassDOT IT,

Offer validity:

This offer is without obligation and valid 60 days starting with the date of issue and replaces all former quotations
conceming the goods set forth herein. The offer, and all of the terms and conditions contained herein, will be deemed
accepted with our written confirmation of MASSDOT IT's order.

This offer does not include:

costs for transportation

transport insurance

applicable sales taxes

any shipping duties, tariffs or fees

preparation for installation at MASSDOT IT plant
test materials

any custom software or integration software.

Furthermore, MorphoTrust's Standard General Business Conditions listed below are also in force.

Software Licensing statement:

With respect to all software, computer programs and relaled source code which are supplied as a result of
MorphoTrust's delivery the above described equipment {collectively, the “Software”), no title to or ownership of the
Software, or any part thereof, will be transferred to MA MASSDOT as a result of MA MASSDOT's purchase pursuant to
this quotation. MA MASSDOT acknowledges that it is acquiring only a perpetual license 1o use the Software, and not
any fitle {o or ownership of the Software or any part thereof,

Quote Acceptance:

_)JM—C, @Wzm dDexo }lf'tfn—olb

Print: Date

AUH!\‘ . prz_:r.mf(a,wo
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Title:

*** TO BETTER ALLOW MORPHOTRUST TO PROCESS YOUR ORDER ***

1) PLEASE SIGN THE ABOVE ACCEPTANCE OF THIS OFFER AND RETURN THIS DOCUMENT TO YOUR
MORPHOTRUST SALESPERSON/CONTACT.

2) ALTERNATIVELY, IF YOU ARE PREPARING A PURCHASE ORDER OR CONTRACT AMENDMENT, PLEASE
INCLUDE THIS OFFER WITH THE DOCUMENTS YOU ARE SUBMITTING.

10 of 12
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GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE

I. General
The following conditions apply 10 all of our consultations. offers, sales,
deliverles and services and the total current and fulure privity ol contraci
between MomphoTrust, and Its associated businesses and our MASSDOT IT
Purchase condilions relating to our MASSOOT IT, which are completely or
partly opposed (o our conditions or the lagal regulations, are hereby explicity
againsl our principles. They ceass (o be the subject ol the conlract if we camy
out the service In the awareness of the opposing conditions, The successive
conditions are valid for all lutwre business relationships, aven Il thay are not
repeatedly explicily agreed, and as long as our MASSDOT IT has been
aware of Ihase due 1o a previaus business ion.

According to this contract, verbal agresments are nol enforceabla. In
individual cases, resulting In agreements deviating from our conditions,
particulady with our represantatives, thesa can only become binding through
writien confirmation.

1. Ofter and complelion of contract

Our offer always ensues withou! engagement, Contracts, even those at trade
lairs or through our appointeas, only originata In accordance wilh our written
acknowledgement of ordar and nol until this reaches our MASSDOT (T, Our
adveriising litarature and brochures are not lagally binding

Wa reserve the proprisorship right and copyright lor figures, drawings and
calculations as well as for ather documents. This also applies 10 those written
documents, which ara reforred lo as “conlidental,” "rade secrel,” “proprietary”
or any such other similar designation thal Indicates it s not genarally available
for distribution. Belore owr MASSDOT [T is entillad (o pass these on (o thind
persons, our MASSDOT (T must obtain our written conlirmation.

The qualily struclure of the subject matler of the contract is exclusively
described in our offers, confirmation of orders and the documents associated
with thesa.

Il Deliveries and delivery periods

We shall not be held responsible for delays If MassDOT IT does not adhere to
its duty to cooperate or fails to cooparale In time, In particutar when It has to
take care of magisterial authorizations, final plans, documentation upen the
specification of the subject of matter of the conlract, darification of numenous
lachnical details and prepayments.

If. subsequent to the execution of the contract, it that the compet

of our MASSDOT IT fo pedorm, Including for example bul not Umiled ta,
Ihrough detault ol paymenl or suspension of payment. request for insolvency
p dings, the backup assigning of lers ol curtent assats, unlavorable
Infgrmation upon banking establishments, credil institulions or credit insurers,
is andangered, MorphoTrust Is antitied 1o refuse 1o provide its services and Io
withdraw from the contraci and/or demand compensation, atier Ihe setting of a
time limit with no etfect for the yislding of a sacurity in tha fom of a bank
guaraniee drawn by the bank or advancs payment.

Our confirmed delivery pefiods are non-binding dates ol dispaich. In the case
of separable deliveries we shall be enlilled to part deliverias and In the casa of
cormespondng prévious Information, we shall be entitled to early deliverias.

In the case ol an order which s 1o be called up, a satisiaciory delivery pedod
shall be valid, which may nol be longer than & weeks. If manufacturing and
certification appoiniments have not besn agresd upon, wa shall only be able
to demand a isgally binding finalizalion up 1o 3 months subsequent 1o tha
confirmalion of the order. Il our MASSDOT (T does not respond 1o our request
within 3 weeks afier the sending of our comespondence relaling 10 this maiter,
then we shall be entded 10 set an additional respile of 2 weeks, If it stil
remains without allect, we shall be entiled to compensation and/or to
withdraw from the part of the contract that has not been tulliled. The same
principle applies when tha delivery peviod has come 1o an end and the subject
matter ol the contract or pants thereol have not baen subscribed lo or have nol
been delivered due to the running imo dabt of our MASSDOT IT

As long as circumstances which are not caused by MorphoTrust, impede,
delay or desm Impassible the execution of MorphoTrust's cbligations and
orders, prevail, MorphoTrust shall be enlilled to postpone the delivery (or
remaining part of the delivery or pari-delivery) for the period o time the event
tausing such delay persisis, or withdraw fully or parity from the contract. In
this case, MassDOT T shall nol be entilled to compensation. MorphoTrust
shall not accept as reason lor MASSDOT IT to delay payment any judicial or
magistarlal intervenlion, breakdowns, strikes, lockouls, the disruption of
bugingss due to political or aconomic faciors or acts of ierrorism, a shorlage o
raw materials or working materials, difficullies wilh providing energy supply,
fransporl defays of inevitable occurrences, which atiect either MorphoTrust,
MorphoTrust's subcontractors of those in thind party companies, upon which
the maintenance of MorphaTrust's busi Is dependent. The above is also
valid when Ihese faclors occur at a point in time at which MorphoTrusi is in
delaull.

Qur MASSDOT IT can only set an additional respits for delivery when the
agreed delivery date has been excesdsd by more than 2 wesks. This
additional respite must be salisfactory and be at least 3 weeks. Subsequenl o
the expiration of lhis deadiine, MassDOT IT shall ba entitied to withdraw from
the contract. The rgh! W compensation from MorphaTrust for violaing iis
obligation is only possible if MorphoTrust has acted intentionally or with gross
neghgence,

IV, Prices and payment lerms

Qur prices for delivery arg "ax works® ing o | 2000, excluding
legally valid sales taxes or VAT, as appropriate.

In the casa that changes of the basis for calcuiations through higher costa of
labot and matesials, an increass In the legally valid rate of VAT or other
circumstances occur subssgueni to the completion ol the coniract,
MorphaTrust shall be entitied to increase the conlract price in proportionale
relation to the changes of the basis for calculation which have occurred.
Invoices in the agreed currency are to be paid on net terms only within 30
days of the data of invoice.

Payments are first ellectuated when MorphoTrust can delinilely dispose of the
sum. Bills of exchange and check payments shall anly be accepied when
booked and subsequent lo special agreaments being made. MassDOT T
shall always bear the costs of discounts and bil's of exchange. It a bil of
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exchange has been agreed upon, 50 should the payment period of the validity
not exceed 30 days commencing from the date of the invoice.

Portial deliveries shall atways be charged lor Immediately and each part musi
be paid for when requested, imespactiva of the date of the lasi part of the folal
defivery.

Our MASSDOT IT only has the right to claim compensation it counter claims
are deemed legally valid, undisputed or recognized by us. In addition,
MassDOT IT is only entitled to exercise his right 1o withdraw trom tha contract
il a counter cleim exists relating 1o the same aspect of the conlract,

V. Propristorship rights

MarphoTrusl reserves the exclusive proprietorship ol the purchase item (o
subject ol purchase) until all pay Is relating to the delivary contraci have
been made. In the case of behavior of a MASSDOT IT conlrary to the
conditions sel oul herein and in the contract, in particular in the case of
delayed payment, MorphoTrust shall retain the right 1o reclaim the purchase
liem. As such, in the case of the rairaction of the purchasa itam, this doas nal
mean a withdrawal from Lhe contract untess MorphoTrusl has so stated as
such In written form. In the case of a gamishmeni of the purch item
through MorphoTrust, there shall always be a withdrawal irom the coniract. i
a buyer does nat pay MorphoTrust the amount which MorphoTrust requests,
MorphoTrusl reserves the right 1o garnish the purchase ilam and 1o sell il
otherwise and lrom the sales price received MarphoTiust s enlied o
subtraci the cost of sale and to balanca tha trade accourt payable wilh this
amount.

MassDOT T is obiigated Io safeguard the purchase ltem. In particular,
MassDOT [T is obligated to insure this Item, ai its own expensa, against
damage resulting from fire, water and thefl up 1o the valus of it when il was
new. For as long a period as maintenance and inspeclion is necessary,
MassDOT IT musi pay for this Itsell and ensurs that this work is carmed oul
punctually.

In the case of selzwre or cther Interventions of thirct parties, MassDOT IT must
inform s in wriling Immediately, so that wa can make a claim. For as long a
period as the third person is nol able 1o reimburse MorphaTrust [or the judicial
and costs out of court according to such a charge than MassDOT IT shall ba
liable io pay lor the shortfall,

MassDOT IT s entitied to seil the purchasa item, subject lo any associated
license agreements, |l any, in the ordinary course ol business. Howsver, it
transfers all caims to MorphoTrust at an amount of the grand tota! of the
Invoice {induding sales tax or VAT as applicable) which arise irom the sale of
the good to 1hird persons, irrespactive of whather the purchase llem has been
resold wilh or without modilication. MassOOT [T is aulhorized to draft this
claim even after the cession, MorphoTrust's authorily to collect a claim
unaflected. H , MorphoTrust is not obligad to colled! the claim,
for as long a Gme as MassDOT IT fulfls its paymeni obligations from the 1aken
receipls, doos not delay payment and does nol initlate bankruptcy or
insolvency proceedings or 18 affecied by or suspends payment. If this is the
case then MorphoTrust shall have the right to demand that MassDOT IT
makes the assigned claims and the deblors known, as well as all the
necessary data relaling o the selzum, issues all documents relating 1o this
matter and inform tha debtars (third persons) ol this cession.
The manipulalion or transiormalion of the purchase llem through MassDOT IT
shall always be carried out on MorphoTrust's behall. in the case that the
purchase llem s manipulaiad with objecis which do not belong 1o
MorphoTrusl. then MorphaTrust shall acquire the Joint ownership of the new
purchase ilem according to ratio of tha value between 1he purchase item [at
the invoice grand total including sales tax or VAT as applicable) and the other
manipulaled objects at the time of the manipulation. The sanw applies to the
manlipulation ol the originaling Item as well as for the purchase item delivered
under preliminary provision. In the case that the purchase item is Inseparably
intermixed with objects which do not belong MorphoTrust, MorphoTrust shalt
acquite the joinl ownership of the new itemn relaling to the value of the
purthiase ltem (Invoice total sum Including sales tax or VAT as applicable) and
the other Inlermixed objecta at the point in time of the mix. It the inlemixing
occurs in @ way which laads to the item of MassDOT IT being the most
important thing, then MassDOT IT, as agread, shall transier proportional joint
ownership o MorphoTrust, MassDOT IT looks alter the sole gwnership or joint
awnership which has onginated for MorphoTrust,
MassDOT IT transiers claims against a third person lo MorphaTrust, which
arisa from the link of the purchasa item with a pisce of land. This secures our
¢laims againsl it.

V. Transferring of risks

The dispatch of the object ol agresment arises through MorphoTust via
ExWorks at MassDOT [T's risk. This is also the case when the ireight and
other costs are 10 be carried by MorphoTrust, The object of agreement will be
insured by MomhoTrust purely through explicii, written Instruction, against
damage through transportation or account of our MASSDOT IT.

f the collection has been agreed upan and has not taken place within 8 days
ol tha agread appol then MorphoTrust shall dispalch the item by an
economical means of our choice of dispatch on actount of our MASSDOT IT.
The risk Is transferred (o our MASSDOT IT when the cbiect of agreement is
transierrad to MassDOT IT, the first carer or forwarding agent. This is also
the case for individual part deliveries and In the case when we have cartied
the dispatch costs.

V11, Responsibllity lor defects

i a delact within the purchasa llam oxisls, MassDOT IT is authordzed to
remave this subsequently or 1o deliver a new non-defect item. The place of
performance is the faciory from which the Hem is daliverad. The following
llems are nol covered by a guarantes: expendable pars such as stencils,
milling cutters, bearings, ble supplies, ing devices and needles,
conlact equipment etc. atier tha expiration of the respective ltems’ expecied
lifelime, as guarantesd by the manutacturer.

Ii the subsequenl removal of delects comes to nothing, MassDOT IT has the
choice either lo request a resignation or reduction, :

MorphoTrust shall be held responsibla within the legal regulations, as far as
MassDOT IT makes claims for compensation, which are based on inlentional
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of gross nogliganw. including the intent of or gross negigence of owr
or rep atives. As long as MorphoTrust la not d al

pmmodualed breach of contracl, the respansibitty ™ compensation shall ba
limiled to the predictable, typically occurring damage.

MorphoTrust shall 1ake rosponsibiily according to applicable legal reguintions
it lt is culpabla and 2 ial braach ol an obligation set out In the
contract; butin this case the responsibility lor compensallon shall be limited ta
the predictable, typically occurring damage

The respensibility lor causing fatal In|ury, bodily injury or threat to the health of
an individual rermaing unaffected; this is alsc the case lur the mandatory
responsibility according o the appiicatie product liability law,

As long as nothing devialing from this is decided upon, responsibility Is not
determinable.

The period of time for claims for defecls I8 12 month, calculaled from the
transier of porils,

VIil, Joint hability

A liahdity which exiends beyond thal stated in paragraph VIl firrespeciive of
the legal aspeci relating 10 the asserted claim) is nol possible, In particular,

this Is to be attributed to claims for compensation from faults upon complation

of the contract, bocause of additional breaches of abligations or because ol

aftenco-relatod claims for the compensation for damage 1o property.

As far as 1he responsibility loe compensaucn for Morphonsl is not possibie

or limited, can ihis also be atirity to the ponsibility for

compensation of our staff, employees, cnirangues. represeniatives and

auxiliary parsons.

IX. Trade mark right

We havo Ihe right 1o copyright and intalfaciual property rights in the dralls
drawmqs. soltware and appllances which have been prepared either by us o
by third persons, even in the case that our MASSDOT IT has accepled the
costs for the above.

X, U.S. Govemment Required Flowdwr Provisions:

A. it MASSDOT IT supplies any hardware of hardwate components o
MorphoTrust under 1his contract, such hardware shall: (1) not include any
software or firmware; gf (2} unless agreoed in advance and in writing by
MorphoTrust” Chiel Security Officer or Chiel Compliance Officer, only
include softwarg or lirmware Ihal Is ellber {I) generally avaitable to the
public; ($old from stock at retail sefing points withoul restriction by maans
of over-the-counter transactions, mail order transactions, electronic
transactions, or lelephona lransaciions) and designed lor installalion by
the user without further substantial support by MASSDOT IT; or (i) in the
public domaln (noi protected by patent o copyright and subject to use and
appropriation by anyane). Notwithatanding the foragoing, it MASSDOT IT
is a Safran or Morpho company thai is alfiliated with MorphoTrust, such
Sal'rnn of Morpho mrrpany sha!l not supply MorphoTrust with hardware
unless agreed in advanca and in
wriling I:vy MorphoTrusl Chlei Sacurity Officer or Chief Compliance Cificer,

B. It MASSDOT IT is a vendor, consultant, subcontractor, placement
sarvice, or any other manner of servico provider to MarphoTrust, then
unless agtead In advance and in writing by MorphoTrust’ Chiet Security
Officer or Chiaf Compliance Officer, MASSDOT IT shall ensure that all of
the personnel that MASSDOT IT makes available 10 MorphoTrust shall be
only United Siates citizens who have passed a background check by
MarphoTrust trusted third parly background check Service provider. The
lerm *United Stales citizen™ doos not include dual nationals, i.e., U.S.
citizens wha ara alsa dﬂzans ol another couniry are not *U.S. cilizens" for
purp of this req MorpheTrust will provide the required
badmmurld chech forms Ihat MASSDOT IT personnel shall ratum fo
MorphoTrust’ Chiel Secwity Officer, and MorphaTrust® Chief Securily
Officer wil nolify MASSDOT IT in wriling whethor a MASSDOT IT
personnel has of has nol passed the background check. MASSDOT T
chall not make such personnel available to MorphoTrust unlil alier
MorphoTrust” Chiel Security Officer or Chie! Compliance Officar have
notified MASSDOT IT in writing thal ita personngl have passed ihe
background check. N shall be & malorlal breach of this confracl by
MASSDOT IT Il any ol MASSDOT IT's personnel begin to render services
1o or on bohall of MorphoTrust before passing MamphoTrust' required
background check. ANl MASSDOT IT US. citizen personnal thal visk
MorphoTrust’ lacilities shall be escortad by MorphaTrust persannel at all
times.

C. It under this contracl, MorphoTrusi providas MASSDOT IT with
MorphaTrust developed software in (utherance of MASSDOT (T's
canract with any U.S. federal, stale or local govemment entity, then
unless agreed In advance and in writing by MorphoTrust' Chief Securty
Officer or Chie! Compitance Officer, MASSDOT IT shall not provide,
share, allow access lo, or otherwise disclose any such MorphoTrust
developed sohware o anyona nol employed by MorphoTrust or the U.S.
lederal. state or local governmeni entily MASSDOT IT of MASSDOT IT.

0. Any consulling gervices that are provided by Ihind parties Lo
MorphoTrust require the advance wrillen approval of the United Slales
Government.  If MASSDOT IT is being engaged by MomphoTrusi 1o
provide consuiting services, then MASSDOT IT agraes that it shall not
begin 10 provide consulling sorvices to or on behall of MorphoTrust unless
and uniil MorphoTrust” Chiel Security Officer or Chlel Compliance Officer
provides MASSDOT IT with writlen nolice that MASSDOT IT may begin to
provide such services, and that MASSDOT IT's commencement of
services before such MorphoTrust notilication shal consiitute a matarial
breach ol this contract by MASSDOT IT. it MASSDOT T raceives writton
nolica from MarphoTrust of the U.5. Govemment's approval, such notice
may Include addiional terms and conditions that the U.S. Govemment
requires be imposed upon MorphoTrust and MASSDOT IT for MASSOOT
IT's rendering of the consulting senvices. MASSDOT IT agreas that its
acceplance of these additional terms and conditions is made by sither {1)
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MASSDOT IT commencing perlormanca of its consulting services at any
imo efter receiving such notice from MorphoTrusl or (2) notilying
MorphoTrust in writing that MASSDOT IT accepts such additional terms.
and conditions,

E. In the course ol MASSDOT [T's rendering of services to or on behall of
MorphoTrust, no MASSDOT (T U.S. diizen personnel using Individual or
colleciive DMV {or equivalent agency) records or other U.S. {ederal, state
or local W enlily datab may make data Inquires,
cmmilmlons or cross-reforencas of any U.S. government coniract
inlormation {including, but not limited to, all data and informalion obtained
or accassed pursuant to the government contract, law enlorcement
information, LS. and foreign citizen personally identifiable inflormation,
soltware, source code, technology and trade secrels, passport and border
crossing card stock or other securlly features and relaled consumable
items), unless directly requested by the local, state, or federal enlities
thomselves. Any data inquiries, compilations, or cross-raferences of U.S.
govemmenl contract information across more than one stalo database
shall require the approval In writing of the U.5. Government. I MASSDOT
IT learns of any unauthorized disclosure of such U.S. government coniract
information to any third party, such treach or breach shall ba
immediately reporied by MASSDOT IT to MorphoTrust’ Chiel Compliance
Oflicer or Chie! Security Officer,

XI, Addilional clauses

Solely Massachuseits, USA law is valid. The parties furiher agree ihat the
application of ithe UN convenlion on conlracis conceming international
purchasing are expressty waived and do not apply.

Assigning claims, which MorphaTrust MASSDOT ITs transfers to MorphoTrust
resulting from a business relationship, shall have no eflect 1o MorphaTrust.

As lang as nolhing additional arisps from the confirmation of lhe order,
MorphoTrust” place of business remains the place of periormance.

In all cases, the parties agree thal the court of ]wlsdiwm lor all future daims.
rolating W lhe business including thoss concarming bills of wxchange, checks
and other documams is lha appropriaie slate or federal courl located In the
[«] Ith of A USA, in gither of which jurisdiction and
venue shall be deemed propar and exclusive,

Should one of the above condilions bo rescinded, then The eflectiveness af
the remaining clauses and of the contract shall remain unatected. Any
clausas which are deemed apainst public poficy, void, or unanforcoable, those
words, provisions or conditions shall be substituted far new rules which have
as thek aim the same degrea of economic or fegal eftect and that shall render
Lhiz ag valid and enforceable.




