Net-Zearo T ~uas ’JL"L
1777SS. Do Request For Allocation of

Massachusetts Department of Transportation F un ds P r ior to E ncum b rance

[_Prolect Number(s) | Encumbrance Document ID 681
Trans Dept Unit Identification Number
CT DOT 0287 | INTFOOX02016J0090540 2/19/2016
Funding Source
Capital X Tolls Capital O Tolls General O Federal Grant [
Operating [ Tolls Operating [_] Expendable Trust []
Approp No Obj Unit Activity Program Phase NIP Amount Allocated
17903004 U10  IR04 RMV008 $92,000.00
60440001 Jaz  R110 ($92,000.00)
$0.00

Obligation By Fiscal Year for Multi-Year Contracts

17903004 60440001 Total

2016 $46,000.00 ($92,000.00) ($46,000.00)

2017 $46,000.00 $46,000.00

MMARS Total $92,000.00 ($92,000.00) $0.00

. i ) :
Reason for Request: i d'scoun;ii[: 2 eadwrur fl- b l{'ﬂ'L 4 tsm.?{? 5 7//)-3-7“

Contract #: 90540 Cost Reduction %:
Vendor ID & Adress Code: VC6000183131 ADOO1 Current Year Savings:

Vendor Name: MORPHOTRUST USA, LLC
Contract Location:

Contract Description: 9 Month Contract Extension L-1 Secure Changed name {o Morpho Trust USA ,LLC This is seperate doc
from DIGMARCFORPHOTEIMAGE

Report Notes:

Recommended by: %:‘ 2 / | 9 / ‘;’3] ({’ Approved by: é\\hc P]\M’b %' 5,}”]5

U/ (Signature I‘Da!e) ! (Signature / Date)

Completed by the Budget Office:

Expense Budget

Entered By: Approved by:

(Signature / Date) (Signature / Date)

Report Generated On: 2/19/2016 1:37:27 PM Page 1 of 1 Tracking No : TN263N17CCOF







Commonwealith of Massachusetts Office of the Comptrolier
0 Nl Contract Commodity Encumbrance Form

Vg7 ZXXY

Document Name NET ZERO TRANSFER $92K [1558567]
Document Description |Add discount .25 %
Document I.D. MA Information
Code Dept Unit Document Identifier Action | Code | Department Identification Number Vendor Line
CT DOT | 0287 INTF00X02016J0090540 Mod MA
Header / Vendor Information
Budget FY: 2016 Document Total:
Fiscal Year: 2016 Vendor Name: MORPHOTRUST USA, LLC
Period: 8 Vendor Address: 6840 CAROTHERS PKWY STE 650 [City: [FRANKLIN [state: |TN
Board Award:  |0090540 Vendor/Customer No.: |VC6000183131
Requester ID:  |dotadi Address Code: ADOD1
Report Nole: Comment: |
Line #1- Commodity Information
Commodity Code 821300000000 |List Price Description
Line Type Service Unit Price Contract Amount Commaodity Ref. Line
Quantity Service From  |07/01/2015 Action (Inc/Dec)
Unit of Measure Service To 10/22/2016 Inc/Dec Amount
Line #1- Accounting Information
Event Type PRO5 Budget FY 2016 Unit R110 Major Program Location
Line Amount D $92,000.00 Fiscal Year 2016 Object Ja3 Program Phase
Dept DoT Period 8 Appropriation 60440001 Program Period Aclivity
Line Descriplion |decrease - move 92k to 1790-3004 Dept Object Function
TO THE COMPTROLLER OF THE COMMONWEALTH OF MASSACHUSETTS FOR FISCAL USE ONLY
| hereby certify under the penalties of perjury that all laws of the Commonwealth governing disbursemants of public funds and Entered By: Date; Verified By: Date:
the regulations thereofl have been complied with and abserved, (nita) (initial) \
Print Name: ,u o/ti mn..mc ..ﬂﬁ..!\ Signed: @.\ Tille: __ M &n — Phone Ext.: %%m o Date: A nw |
Prepared by -
Print Name: ﬁC r;:._ " fm\ﬁ& Signed: Title: T~ n.: 24w SM Phone Ext.: m.%. 04 Date: 7 Sl
_ Authorized Signatory -

Report Generated On: 2/19/2016 1:38:13 PM Page1of2 Tracking No ; TN26IN17CCOF






masspDO7T

Commonweaith of Massachuseits Office of the Comptroller
Contract Commodity Encumbrance Form

Document Name NET ZERO TRANSFER $92K [1559567]
Document Description |Add discount .25 %
Document 1.D.
Code Dept Unit Document Identifier Action
CT | DOT | 0287 INTF00X02016J0090540 Mod

Line ##7- Accounting Information

Event Type FRO5 Budget FY 2016 Unit IR04 Major Program Location

Line Amount 1 $46,000.00 Fiscal Year 2016 Object uio Program RMV008 Phase

Dept DOT Period 8 Appropriation 17903004 Program Period Activity

Line Description |increase - move 92k to 1790-3004 Dept Object Function

Line #8- Accounting Information

Event Type PRO8 Budget FY 2017 Unit IR04 Major Program Location

Line Amount I $46,000.00 Fiscal Year 2016 Object u1o Program RMVO0O08 Phase

Dept DOT Period 8 Appropriation 17903004 Program Period Activity

Line Description |increase - move 92k 1o 1790-3004 Dept Object Function
TO THE COMPTROLLER OF THE COMMONWEALTH OF MASSACHUSETTS FOR FISCAL USE ONLY
| heraby cerlify under the penaliies of perjury that all laws of the Commonwealth govemning disbursemenis of public funds and Entered By: Date: Verified By: Date:
the regulations thereof have been complied with and obssrved.

{Initial) {Initial}
Print Name: Signed: Title: Phone Ext.: Date:
Prepared by
Print Name: Signed: Title: Phone Ext.: Date:
Authorized Signatory
Report Generated On: 2/19/2016 1:38:13 PM Page2of 2 Tracking No : TN269N17CCOF







[FOR OFFICE USE ONLY

f?f?—f-s:pﬁ?‘g- IT PURCHASE REQUEST ALY o
5 -‘_- 7 - FORM initiols / Date:
> 4 7 =1 — " E“ Contract#. 9%-5-’7‘ O

Requestar: Sye Chanthaboun Phone/Location: 857-368-7722 COMMBUYS Bid#:
{List any other personfs) to inform stotus of request vig emoll)
Categoty E Innotas
(from drop Description of Spend E:::ll Quantity l:;“;:)ﬁ:::,’ To:a‘l’:l::rs:)(in E Project/ Project Name So:l:::;:lgnlt
down list} - Number
Professional Services for Atlas-RMV
Profsves | SnCPOlce to migrate legacy Maintenance 1 |ss2,00000 $92,000 | Yes | 15539 |Document 1790-3004
FileNet applications to new Management
FileNet environments
0
50
S0
$0
S0
50
S0
$0
50
$0
- Complete any fields highlighted in Red Hardware S0 | U07 Equipment
- Request Is not processed if missing Information Software 50 | U03 Software licenses, support
and without proper authorization below Prof Svcs $92,000 | U0S Staff cugmentation, Consultants
Maint Svcs $0 | V10 Equipment maintenance, support, agreements
Cther $0 | Please exploin “Other* below in justification
Total (T Raquest 592,000
Business Justification

{if applicable; attach document, note ship to address, explain if nat in current forecast}

Description Review and update current legacy application and FileNet enviroments in support of the FileNet migration and upgrade.

Reason To ensure all legacy applications {Crash, Reg&Title, etc ) are accounted for and to fully understand the current FileNet installation
in place today at the RMV. These legacy applications will need to be integrated with the new FileNat environments.
Benafit To ensure a successful and smaoth transition ta the new FilaNet version and location as directed under the FileNet Migration Project.

[ AUTHORIZED APPROVERS ] ///

Requestor Date /1772016

Divislon/District/Administrator/Supervisar et \I@? N ‘r},\ |/| (Mﬂ_&({ dﬁﬂ,(_L_, Date &“ 2 { ¢

Print Neme ond Signoture

IT Unit Head/Director Date
{Required for requests greater then $2.5) Print Nome Sigi L
Deputy CI0/ Deputy CTO & U hdnpetia g O Date .}! |y l ol

{Required for requests greater thon 515K)

iT Budget Office Date 2 'L?/éé
nature
Chief Information Officer * /%t Date 2 > Y- 1L

* Required for alf requests greater than S50K. All arlm !ncludmg IT Budget must be obtoined before submitting to CIO for review,

Return completed form to John Cadorette, Information Technology, 10 Park Plaza Room 5231, Boston MA {Rev: 4/13/2015)
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COMMONWEALTH OF MASSACHUSETTS AM ¢ hof ”\@(7(_

PURCHASE ORDER = - '
FOR COMMODITIES AND/OR SERVICES [ \-Q N-El' ml Ard ')l-——\

* [DComlonmIEqmmm gsia\ucz #9’ )\, oV

TS FURCIIASE ORDER CONFIAMS AN ORDER TUAT WAS PREVIOUSLY PLACED. FLEASE DO NOT DUPLICATE.

*Purchase Order lisue Date: *Purchase Order Nuniber: CTDOT028716090540
Statewlde Contract Number:
Centract Stari Date: Contract End Date: Reference MA or Coatract:
111712016 1213172016
Yendor Information
“Name: MorphoTrust USA LLC Contact Person: Tom Keating
*Address: 6840 Carothers Pkwy, Ste 650 Telephone: §78-575-1586
*City, Siate, ZIp Code:  Frunklin, TN 37067 Fax:

Emall: tkeatinp@MorphoTrust.com
{Quote Nomber (il applicable): FQ201603 28MAUIR1

Depariment Infermation

*Bill {o Department Name; MessDOT - IT
*Contsct Person: Antonta Pires
*Address: 10 Park Plaza, Room 5231
*City, State, Zip Code: Bosion, MA 02116
Telephone: 857-368.9897
Emall: antonta.pires@stoicmous

Pmuni hmut Discount (Terms & %!: _

L. The veador's inveice must inclode the following mialmum Informatisn: Purchase order number, quantly and deseription of [temis)
skipped, urlt ol measure, unit peice, tats! dollar amount of any discaunt, tnial price and the vendar's invalee number.

2. The purthasc erder aumber must sppes an the vender's pacidog [ist,

3. Sec nttached specificatisns, If any, related to this purchase order. IT this parchase order s for serviees, plense see the sectlon entitied
Engagement uf Services below. Additlonsl specifications are nat necessary Il the detalls of the performance are covered n the contyact,

4. Vendor assumes risk of loss fer commedities In transii. All commadities are subject (o {nspection npan dellvery. Commaditics delivered

afier the Requested Dellvery Date sbove may be refected. Rejected commaditles will be redurned st the vendor's expease.
* Engagement of Scrvices (may be required for servicm): If this Purchase Order is for the provision of services which have been ncgotiated with
the vendor, provide o brief description here of those services (sttach detniked specifications, if appmprinte). Also, include the dates of scvice, the

number of hours and the hously rates ussociated with this engapement, The vendor must sign this form for the engagemnent of services, Note: This
fonuornddhlwlmciﬂatbumnﬂm&d“hﬂudmmmﬂmmmm%lwm

Subtotal Total Price
Line | Vendor ltem Item Unit of Unit | {Quantity (Subtotal
# Number Description | Measure Quantity Price | xUnlt ** Discount minus |
Price) Discount)
1 SEE
ATTACHED
2
3
Department Approval p i Sublotal:
Signature: X \}:\LVC_, NmaALn O )
:::ll:!’d Name: John l;’ merang, Deputy CIO Shipping and Handiing: 0.00
= U~
* Vendor Approval {onlyp-feqy gpAl
ndottinagy A= Total Order Amount:  [$92,000.00)
ﬁ-—? *Printed Npafe: [J 2 F (2 L
*Date: (‘_.E

* 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: FQ20160128MAO1TR1

Dear Mr. Maffetore;

MorphoTrust USA, Inc. (“MorphoTrust”) is pleased to provide the Massachusetts Department of
Transportation, Information 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
to 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:

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

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

MorphaTrust USA, Inc. T: +1 978-215-2400
296 Concord Road Ste 300 F: +1 978-215-2500
Billerica, MA 01821 USA www.morphotrust.com
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MorphoTrust USA

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 Kickotf

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. [f 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 lockup, 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 1o be
made of iterns 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

20f12
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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 Kickoff

For the project kickoff activities:

The Gustomer 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 poinis 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

3of12
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MorphoTrust USA

Existing system documentation for the identified legacy applications to include architecture,
functional fiows, 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 Workilow
o Search Templates

o User Groups, Roles and Permissions

Recommendations

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.

Updates and 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.

*  Support will be provided remotely. Any expenses resulting from on-site 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

4of12
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MorphoTrust USA

MassDOT IT, with documented approval provided fo 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.

* Al project documentation will be in EnChoice standard format.

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

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

= MassDOT IT will ensure appropriate licenses for all third-party software and/or hardware 10 be used
by EnChoice resources while using MassDOT [T-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 ancillary data Is properly backed up on a regular basis such that it can be reslored to a
functionally complele, known, designated state suitable for production in MassDOT IT enterprise
environment. Recovery/frestoration 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 vetling 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.

» Al outstanding invoices and pending unbilled invoices for work compleled up to the date of
termination will be accepted and paid in full according to the terms set forth in this document.

*  All outstanding hours expended will be invoiced. The resulting invoices will be paid in full according to
the terms set forth in this document.

*  MorphoTrust is not directly responsible for providing, direcling, 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.

5of12
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MorphoTrust USA

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,

-

eff-:a

1

John Corson

Director - Client Executive
MorphoTrust USA

296 Concord Road

3™ FiIr. Ste 300

Billerica, MA 01821

518 956-0347

jcorson@morphotrust.com

6of 12
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Yt Morphotrust USA

QUOTATION

Date: February 10, 2016

Quote No: FQ20160128MAO1R1

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 I(\3ﬂllen:1 E‘I)Secutlﬁ; ]
Massachusetts Department of U .
Transportation, Information Technology 296 Goncord 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
RMv.

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

7of12
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MorphoTrust USA

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 QUT OF BREACH OR FAILURE OF EXPRESS
OR IMPLIED WARRANTY OR CONDITION, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE,
STRICT LIABILITY IN TORT, OR OTHERWISE.

Furthermare, this quote, and any and all sales made in connection to it, is subject to MorphoTrust first receiving all
necessary governmental approvals, licenses, certifications, salely 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 quole.

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 to 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 invoiced 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 other 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
batance. 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 parly solicited.

Offer and exporiation subjected to authorization of the respective applicable governing authorities.

Warranty:

With the exception of the fixed-mounted camera tower 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 quote are received by the purchaser.
With respect to the camera lower 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

8of12
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MorphoTrust USA

specifications specified in the proposal. The sole responsibility for quality of the used materials 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 BREACH
OF WARRANTY OR OF THIS AGREEMENT.

All claims of he buyer — whatever the legal grounds - shall lapse upon the lermination of the applicable warranty
period. The statutory 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 ilems which have been employed according lo the
common mannet 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 to 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 I[T.

Ofter validity:

This offer is without obligation and valid 60 days starting with the date of issue and replaces all former quotations
concerning 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 otter does not include:

costs for transportation

transport insurance

applicable sales taxes

any shipping duties, tariffs or fees

preparation for installation at MASSDOT IT plant
lest 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 related 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 il is acquiring only a perpetual license to use the Software, and not
any title to or ownership of the Software or any part thereof,

Quote Acceptance:

N~ C (Or\uwm:;nu Do ,}Iw(;,.ou.,

Print: Date

,__\oHr-J (- \Orz,:r:mfﬁnmo

Soft12
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Title:

T 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.
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GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE

|. Ganaral

The iollowing condiions apply lo all ol our consultations, offers, sales,
deliveries and services and the 1oal current and lulure privity of contract
between MorphoTrust, and its associated businessas and our MASSOOT IT.
Purchase condiions relating to cur MASSDOT IT, whith are completely or
parlly opposed lo our condilions or the legal regulations, are hereby explicitly
agains| our principles. They cease lo be the subject of the conlract if we carry
out the service in the awarenass of the opposing conditions. The suctessive
conditions ara valid for il future business relationships, even Il they are not
repeatedly explicifty agreed, and as long as our MASSDOT IT has been
aware of these dus {o a previous business connection.

According 1o this contract, verbal agresmenis ate nol enlorceable, In
Individual cases, resuling in agreemenls devialing from owr conditions,
particularly with our representalives, thesa can only become binding through
written confirmation.

Il. Otfer and complation of contract

Our ofier always ensues without engagement. Contracts, even those al irade
fairg or through our appoinlees, only originate in accordance with our written
acknowledgement ol crder and not uniil this reaches our MASSDOT IT. Cur
adventising literature and brochures are nol legally binding.

Wa reserve the proprietrship righl and copyright for ligures, drawings and
calculations as well a3 for other documents. This also applies o thase writien
dacuments, which are ralemed lo as “confidential,” “trade secret,” ‘proprietary”
or any such other similar designation that indicalas If is not generally available
lor distibuion, Balore our MASSDOT IT is entiied to pass these an o thid
parsons, cur MASSDOT IT must obtain our written confiration,

The qualily structute of the subject matter of Ihe conract Is exclusively
described In our ofiers, confirmation of oroers and the docurmen|s associated
with thase.

1Il, Deliveries and delivery periods
We shall not be held responsible for delays il MassDOT IT does not adhere io
lis duty lo cooperate or lails lo cooperaie In Bme, In particular whan it has W
iaka cars of magisteral authorizations, final plans, dacurmentalion upon the
specification of the subject of matter of tha coniragt, darnification of numercus
technical details and prepayments.
Wi, subsequent lo the execution of the conract, it appears lhat the compatence
of our MASSDOT IT to periorm, Including lor axample but not limited to,
thiraugh delaut of payment or suspension of payment, réquest for Insolvency
proceedings, the backup assigning of translers of currenl assets, unfavorable
Information upon banking establishments, credit institutions or credit insurers,
Is endangered, MorphoTrust is entitled to refuse 1o pravide Its services and o
withdraw fram the conlract and/or demand compensation, after |he seiting ol a
time limit with no elect lor the yielding ol A security in the lorm of a bank
guaraniee drawn by the bank or advance payment.
Our confirmed delivery periods are non-binding dates of dispatch. In the case
of separable deliveries we shall be entitied to parl deliveries and In the case of
ponding previous inf lon_ we shall ba entided to early deliveries.
in the case of an arder which s to be called up, a salislactory delivery pertod
shall be valid, which may not be longer than & weeks. Il manulacturing and
cedificalion appaintments have nol been agread upon, we shall anly be able
to demand a legally binding linallzation up 1o 3 months subsequent o the
confirmation of the order. i cur MASSDOT IT does not respond to our regueast
wilhin 3 weeks after the sending of our corrasp relaling to this maiter,
Ihen we shall be entiled o sel an addilional respite of 2 weeks. If it siil
remains without eflect, we shall be entiled 1o compensalion and/or to
withdraw Irorm the part of the contracl that has nol been fulliled. The same
principle applies when the dalivery period has come to an end and the subject
matier of the cantraci or parts thereo! have nol been subscribed 10 or have not
been delivered due Lo the running Into debl of cur MASSDOT IT.
As long as circumstances which are not d by MorphaTrust, impede,
delay or deern impossible the execution of MorphoTrusl's obligations and
orders, prevail, MorphoTrust shall be enlitied to posipone the delivery (or
remaining part of the delivery or pari-delivery) lor tha pariod of time the eveni
causing such delay persisls, or withdraw fully or parily from the conlract. bn
this case, MassDOT IT shall nol be entilled to compensation, MorphoTrust
shall nol accept as reason for MASSDOT IT lo delay payment any judicial or
maglisterial intervantion, breahd ., sirkes, lock the distuplion of
business due lo political or economic factors or acts of terrorism, a shortage of
raw matarials o working materials, difficulties with providing energy supply,
transport delays or Inevitable occurrences, which aliect either MorphoTrust,
MorphaTrusl's subconiractors o those in third party companies, upon which
the maintenance of MorphoTrust's business is dependent. The above Is also
valid when these factors occur at a point in lime at which MorphaTrust is in
delault.
Qur MASSDOT IT can only set an additional respite for delivery when the
agread delivery date has been exceeded by more than 2 weeks. This
additional respile mus! be satisfactory and ba at least 3 washs. Subsequent to
the expiration of this deadine, MassDOT IT shall be entitied 1o withdraw from
the conlract. The right 1o compensation from MorphoTrust for violating its
cbiligation Is only passible if MorphoTrust has acled Inlentionally or with gross
neghgence.

V. Prices and paymenl lerms

Ouw prices for delivery are "ex works® aceording to Incoterms 2000, excluding
{egally valid sales taxes or VAT, as approprinle.

In the case that changes ol the basis for catculations lhrough higher costs of
labar and materials, an Increase in the legally valid rata of VAT or other
circumstances occur subsequent 1o the complation ol the contracl,
MorphoTrust shall be entiled to increass the contract price in proportionate
relation to the changas of the basis lor calcutation which have occurred.
Invoicas in the agreed currency are 1o be paid on net lerms only wilhin 30
days of the data of Invoice.

Paymanis are firgt elfectuated when MorphoTrust can definitely dispose of the
sum. Bills of exchange and chack paymers shall only be accepled when
booked and subsequent o special agreaments being mada. MassDOT IT
shall always bear the costs of discounts and bilis of exchange. Il a bill of
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sxthange has been agreed upon, so should the payment pariod of the valicity
nol d $0 days cor ing from the date of the invoica.

Partial defivaries shall always be charged for immediately and each part must
be paid lor whan raquasied, imespective of ihe date of iha last part ol the 1otal

delivery.

Ow MASSDOT IT only has the right 1o claim compensation it counler claims
are deemed legally valid, undisputed or mecognized by ws. In addition,
MassDOT IT s only entited 1o exercise his right to withdraw from the contract
il a counter claim exists relaling to the same aspect of the contract.

V. Proprielorship rights

MorphoTrust reserves the exclusive propristorship of tha purchase item {or
subject of purchase) until all paymenis relating 1o the delivery contract have
bean made. In the case of behavior of a MASSDOT IT contrary to the
conditions sal oul herein and In the contract, in panicwar in the case of
dalayed payment, MorphoTrust shall retain the right to reciaim the purchase
item, Ag such, in the case of the retraction ol the purchase llem, this does not
mean a withdrawal from the contracl unless MorphoTrust has so stated as
such in written form In the case of @ parnishment of the purchase lam
through MorphaTrusl, there shall always be a withdrawal from the contract. If
# buyer does not pay MorphoTrust the which MorphoTrust requests,
MarphoTrus! reserves the right to garnish the purchase llem and to sell it
otherwise and (rom tha sales prics received MorphoTrust is entiled o
subiraci the cost ol sale and to balance the trade account payable with this
amount.

MassDOT IT is obligated lo safeguard the purchase llem. In patiicular,
MassDOT IT is obligated 1o Insure this item, al ils own expense, against
damage resuiting from lire, walar and thell up o the value of it when it was
new. For as long a period as maintenancae and inspection is necessary,
MassDOT IT must pay for this ilsel! and ensure that this work is carried out
punciually.

In the case of seizure or other interventions of third parties, MassDOT IT must
inlorm us In writing immediately, 8o that we can make a claim. For as long a
period as tha third person is not able 1o reimburse MorphoTrust for the judicial
and costs out of court accoming 1o such a charge then MassDOT [T shall be
liable to pay for the shortlal,

MassDOT IT is entitied 1o sell the purchase item, subject lo any associaled
licensa agreements, il any, in the crdinary course of business. However, i
translers all claims to MorphoTrust at an amount of the grand total of the
invoice (including sales tax or VAT as applicable) which arise from the sale of
the good to lhird persons, irrespective of whelher the purchase item has been
rasold wilth or without modification. MassDOT IT is authorized ta dralt this
claim even after the cession, MorphoTrust's authorily to collect a daim
remains unafiected. However, MarphoTrust Is not obliged 1o collec! the diaim,
lor as long a Gme as MassDOT IT fulfily its payment obligations from the taken
receipts, does not delay payment and doas not Initiate bankmupicy or
insolventy p dings or Is aliected by or suspends pay H this is the
case then MormhoTrust shall have the righl o demand that MassDOT IT
makes the assigned ctaims and |he deblors known, as well as al e
necessary data relating o the seizure, issues all documants relating to this
matier and inform the debtors (third parsons) of this cassion.

The manipulalion or translommation of the purchase llem through MassDOT IT
shall always be carriad oul on MorphioTrust's behall, In the case Ihai the
purchase item |3 manipulated with objects which do not belong io
MorphoTrust, then MorphoTrust shall acquire the joinl ownership of the new
purchass item according fo ralio of the valus batwesn the purchase item (at
the Invoice grand tolal including sales tax or VAT as applicable) and the other
manipulated objects at the lime of the manipulation. The same applies to the
manipulation of the ariginating ilem as well as for the purchase item delivered
under preliminary provision. [n the case that the purchasa llem is inseparably
intermixed wilh objects which do not belong MorphoTrust, MorphoTrust shall
acquire the joinl ownership of the new ilem relating to the value of the
purchase llem {invoice 1otal sum including sales tax or VAT as applicabie) and
the other intermixed objects a1 the poind in tirme of the mix. If the intermixing
oceurs in @ way which leads to the item ol MassDOT (T being the most
important thing, Ihen MassDOT T, a3 agreed, shall transler proportional joint
ownership 1o MorphoTrust. MassDOT IT locks after the sale ownership or joint
ownership which has criginated for MorphoTrust.

MassDOT FT transfers claimy against a third person |0 MorphoTrust, which
arisa lrom the link of the purchasa ilsm with a plece cf land. This secures our
claims against L

¥I. Translerring of risks

The dispatch of the object of agreement arises through MorphoTrusi via
ExWorks at MassDOT IT's risk. This is also the case when the freight and
other costs are lo be carriad by MorphaTrust, The obiect of agreemenl will be
insured by MorphoTrusi purely through axplicit, wrilten instruction, against
damage through transporation on account of our MASSDOT IT,

Wl the collection has been agresd upon and has riol taken place within 8 days
of the agreed appoiniment, then MorphoTrust shall dispaich the ilem by an
economical means of our choice of dispaich on account of our MASSDOT IT
The risk I3 translerred to our MASSDOT (T when the object of agreement is
iransferred to MassDOT IT, the lirst camier or forwarding agent. This is also
the case for individual pant defiverias and in the case when we have carried
tha dispateh costs.

VIL Responsibility lor defects

It a delect within the purchase item exists, MassDOT IT is avthorized o
remGve this subsequently or lo deliver a new non-delect llem. The place of
performance is the lactory from which the em |s dellvered. The lollowing
Hems are not covered by a guaraniee: expendable parts such as slencils,
milling cuters, bearings, consumable supplies, metering devices and needles,
contact equipmenl elc. after the expiration of the respaciive items' expecled
liletime, as guarantesd by the manulacturer

Il the sub removal of defects comes to nothing, MassDOT IT has the
choice either 10 requast a resignaion or reduction. |

MorphoTrust shall be held responsible within the legal regulations, as far as
MassDOT IT makes claims Jor compensation, which are based on Intentianal
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or gross negligence. including the Intenl of or gross negligence ol our
reprasentatives or reprasentatives. As long as MorphoTrust ls not accused of
premeditated breach ol contract, the responsibility for compensation shall be
limited 1o the predictable, typically occurming damage.

MoarphoTrust shall take ibility ding 1o legal regulati
ilit is culpable and commits & material breach ol an obligation set out in the
contract; bui in this case the responsibility ior compensation shall be limitad 1o
the pradictable, iypically actuming damage.

The responaibility 1or causing fatal injury. bodily injury or threat 1o the health of
an individual remains unaffected; this Is also the case lor the mandatory
responsibility according 1o the applicable product lability law.

As long as nothing deviating from this Is decided upon, responsibility is not
determinabla.

Thar poriod of ime for claims for defects is 12 month, calculated from the
transter of perils.

VIIL Joint liatwity

A liability which extands boyond that stated in paragraph VI (irespective of
the legal aspect rolating to the Asserted claim) is nol possitle. In particular,
this Is to ba altribuled ta claima for compensation from faulls upon complotion
of the contract, bacause ol additional braaches of obiigalions or because of
cHence-related claims lor tha P ion for damage to proparly

As far as the responsibility for compensation for MorphoTrust is not possibla
or limited, can this aiso be aftribuled 1o Ihe personal responsibility for
compgnsation o our staff, employees, colleagues, reprosentatives and
auxliary persons.

IX. Trade mark right
Wa have the right to copyright and intaflectual property rights in the dralts,
drawings, soltwars and appliances which have besn prepared ailher by us or
by (hird pergons, even in the case that our MASSDOT IT has accepled the
costs for the above.

X. U.5. Governmen! Required Flowdown Provisians:

A. It MASSDOT (T supplles any hardware or hardware componants to
MorphoTrust under this contraci. such hardware shall: (1) nol indude any
software or lirmware; pg {2) unloss agreed in advance and in writing by
MorphoTrust' Chiel Security Officer or Chiel Compliance Officer, only
include software or firmware that Is sither (i) generally available to he
pubtic (sold from stock at retall selling points withoul restriciion by means
of over-the-counter transactions, mail order transactions, electronic
transactions, or telophone iransactions) and designed for installation by
the usar withoul furiher substantial supporl by MASSDOT IT; or (if} in the
public domain {nol protectad by patent or copyright and subject to use and
appropriation by anyone). Notwithstanding the foregoing, if MASSDOT T
s a Safran or Morpho company thal is affilated with MorphoTrust, such
Safran or Morpho company shall not supply MorphoTrust with hardware
containing any soltware or frmwarn unless agroed in advance and In
wriling by MarphoTrust’ Chiat Security Officer or Chisf Compllance Officer,

B. It MASSDOT IT is a vendar, consultant, subcontracior, placement
sarvico, or any other manner ol service provider to MorphoTrust, then
unless agreed in advance and in wriling by MorphoTrust' Chial Securily
Ofiicer or Chisl Compliance Oificer, MASSDOT IT shall ensure that all of
lha persannel thal MASSDOT IT makes available io MorphoTrust shall be
only United States cilizons who have passed a background check by
MorphoTrust' trusted third party background check service provider. The
ferm ‘Unlled States cilizen® does not include dual nalionals, ie., U.S.
citizens who are also citizens of anolhsr courilry are ot "U.S, cilizens” for
P of ihis requirement. MorphoTrust will provide Ihe required
background check lorms thal MASSDOT IT personnet shall retumn o
MorphoTrust' Chiel Securly Officer, and MorphaTrust' Chie! Security
Officer will nolify MASSDOT (T in writing whether a MASSDOT IT
personnel has or has not passed the background check. MASSDOT IT
shall not make such personnel availabla 16 MorphoTrust unlil after
MorphoTrust' Chiel Sacwrity Olicar or Chigt Compliance Officer have
notifipd MASSDOT IT In wiiing that its persannel have passed the
background check, [t shall be a malerial breach ol this conlract by
MASSDOT IT if any of MASSDOT IT's personnel begin Io render sorvices
to or on behall of MorphoTrust before passing MorphoTrust’ required
background chack. All MASSDOT IT US. citizen personnel that visit
MorphoTrust tacilities shall be escorted by MorphoTrust personnel ai all
tmes,

G. If under this contract, MorphoTrust providas MASSDOT IT with
MarphaTrust developed soltware in furtherance of MASSDOT s
contract wilh any U.S. iederal. state or local govemmant entty, then
unless agreed In advance and in writing by MorphoTrusl' Chiel Security
Oflicar or Chist Compliance Officor, MASSDOT (T shall not providae,
share, aliow access to, or otherwise disch any such MorphoTrust
developed sotiware to anyone nol evrployed by MorphoTrust or the LS.
tederal, siate or local government entity MASSDOT IT of MASSDOT (T.

D. Any consulling services tha! are provided by thid parties to
MorphoTrust require the advance wrilton approval of the United States
Government, I MASSDOT IT is being engaged by MormphoTrust to
provide consulting services, ten MASSDOT IT agrees that it shall not
begin to provide consulting services to or on hahall ol MorphoTrust untess
and until MorphoTrust’ Chiel Security Officer or Chisl Compliance Officer
provides MASSDOT IT with writtens notica that MASSDOT IT may begin to
provide Such senices, and thal MASSDOT ITs commencement of
sorvicos bolore such MorphoTrust notificalion shall constitute a material
broach of this contract by MASSCOT IT. i’ MASSDOT IT receives written
nolica from MorghoTrust of ke U.S. Government's approval, such notice
may Include additonal terms and conditions that the US, Govemmem
requires be imposed upon MarphaTrust and MASSODOT IT for MASSDOT
IT's rondoring of the consuling services. MASSDOT IT agrees thal ils
aceeplancs ol these addilional terms and conditions is made by elther (1)
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MASSDOT IT commencing performance of its consulting services at any
time after receiving such notice Irom MarphoTrust, or (2} notitying
MorphoTrust in writing that MASSOOT IT accepts such addiional terms
and conditions.

E. In the course of MASSOOT IT's rendering of services 10 or on behall of
MorphoTrust, no MASSDOT IT U.S. ditizon personnel using individual of
collectiva DMV (or aquivalen agency) records or other U.S. lederal, state
or local governmeni ontity databases may maks data inquiries,
compilations, or cross-relorences of any U.S. govammen! contract
infermation (Including. but not Emited to, all data and information abtained
or accessed pursuant to the government conlracl, law enforcement
informalion, U.S, and lorgign ciizen personally idenlifiabla inlormation,
scitwarae, source code, technology and rads secrets, passpon and border
crossing ¢and slock or other security features and misted consumabie
itorms), unlgss directly requested by the lacal, siate, or Jederal entities
themsalvas. Any dala Inquirios, compilations, or crass-rafgrences of U.S,
govemment contract Information across more than one state dalabase
shall roquire Lhe approval in writing of the U_S. Gavernment. || MASSDOT
IT learns of any unauthorized disclosure of such U.S. govemment contract
infarmation to any third party, such breach or suspoctod broach shall ba
immodiately reported by MASSDOT IT ta MorphoTrust' Chie! Compliance
Otficer or Chiel Security Officar.

XL Additional clausas

Solely Massachusolts, USA law is valid. The parlles lurther agres thal the
application of the UN convenlion on contracis concerning intemational
purchasing are expressly waived and do not apply.

Agsigning claims, which MorpheTrust MASSDOT ITs transfers 1o MerphoTrust
resulting from a business refationship, shall have no eflect to MarphoTrusl.

As long as nothing addiional arises from the confirmalion ol the order,
MorphoTrust’ ptace of busingss remains the place ol performance.

In @l cases, the parties agree thai the court of jurisdiction for &l future claims
rolating to the business incuding those concaming bills of exchange, chocks
and olher documenls is the appropriale siale or federal court located in the
C alth of M, huselts, USA, in elther of which jurisdiction and
venpé shall be deemed proper and exclusive.

Should one of the above conditions be rescinded, then the efiectivenoss of
the remaining clauses and of 1he contract shall remain unaliacied, Any
clauses which are deemed against public policy, void, or uneniorcoable, those
wards, provisions or conditions shal be substiluled for now rules which have
as their aim the same degree ol economic or legal effect and that shall render
lhis agresment valid and enforcoable.




