COMMONWEALTH OF MASSACHUSETTS A e 'ﬂe W\J

PURCHASE ORDER

FOR COMMODITIES AND/OR SERVICES i:;(,p f{.jj_ Scwaaﬂ"’
* _Dle.\tnnreroun'.\lm @nwcs g(.ly, L))

TIIS PLRCIIASE ORDER CONFIRMS AN ORDER TUAT \WAS PREVIOUSLY PLACED. PLEASE DO NOT DUPLICATE.

*Purchase Order [ssue Dale: *Purchase Order Number: CTDOT028717090540

Statewide Contract Number:
Coniract Siart Datle: Conlract End Date: Relerence MA or Controct:
Mios 107222016
Vendor Information

*Name: MorphoTrust USA CLLC Contact Person: John Corson
*Address; 6840 Corothers Pkwy. Sie 650 Telephone: 678-575-1586
®City, State, Zip Cade: Franklin, TN 317067 Fax:

Emall: jcorsan@morphotrust.com

Quote Number (if applicable): FQ2016071IMA11

Department Information

*Bill to Department Nsme: MassDOT - IT
*Coniact Person: Antonia Pires
®*Address: 10 Park Plazn, Room 5231
*(City, State, Zip Code: Boston, MA 02116
Telephone: 857-368-9897
Emall: anionio.pires@state.ma.vs
Prompt Payment Discount (Terms & %):

i Vi r:

1. Ttz vendor’s invoice must Inclode the foliowing miniowm §nformotion: Purchase order number, quantily and deseription of Siemis)
shipped, unil of measure, wnit pricr, tolal doHar emount of say discount, tetal price and the vendor's lovaice number.

2. ‘The porchese arder number must appear an the vendar's packing list.

3. Sec nitached specifications, il aay, related to this purchase order, I this purchase order s for services, please see the scction entitied
Engagement of Services below. Additional specifications are not neceswairy i the detalls of the performance pre covered In the contract,

4. Vendar nssumes risk of loss for commodities In transit, AH commeditics are subjeet to laspection upon defivery, Commedities delivered
after the Reguested Date above mny be e Rejected commaditics will be returned at the vendar's .

® Eagugement of Services (may be required for services): If this Purchase Qrder is for the provision of services which have been nsgoiiated with
the vendor, provide o brief description here of those scrvices (aitach deliled specifications, if appropriste). Alsa, include the daics of service, the
umber of hours and the hourly rates associated with this engagement. The vendor mus sigs this form for the engagement of services, Note. This
form or adifitional specificalions arc not required {f she RFR and contract contain all of the required Purchase Onder information.

Subtotal Tatal Price

Line | Vendor ltem Item Unit of Unit | (Quaniity . (Subtotal

# | Number | Description | Measure [ QUEMRY | pree | xupy | **Piscoumt | T

Price) Discount)
1 SEE
ATTACHED

2

3

Department Approval % Subtotal:

Signature: —§//
*Printed Nome:™ William,Yee, IT Finance Manager -
Date: 7./ /- Shipping and Handling: 0.00

* Vendor Approval {only required for the Engagement

of Services) G, 1 K _
*Signature: S TEE Total Order Amount: $25,000.0(
#Printzd Name: o
Spo Reseer Ecied

/141

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

July 11, 2018

Mr. David Hunter

Massachusetis Department of Transportation, Information Technology
10 Park Plaza

Boston, MA 02116

Quotation Reference Number: FQ20160711MA11

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:

In January 2016, MorphoTrust provided Support and Maintenance from enChoice for the FileNet
solution under Quotation Relerence Number FQ201501207MA11. MorphoTrust proposes to
provide up to an additional 100 hours of support from enChoice from January 1, 2016 to December
31, 2016. Services from enChoice will be provided directly to MassDOT IT.

ASSUMPTIONS:

e 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 MassDOT IT, with documented approval provided to MorphoTrust.
Travel and living expense will be invoiced on a monthly basis.

MorphoTrust 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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s 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,

* All 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.

* 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 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 ancillary 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 performed by MassDOT (T.

*  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 reguiations regarding remote system access.

* All outstanding 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,

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

20f8
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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 MerphoTrust 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 direclly 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,

John Corson

Director - Client Executive
MorphoTrust USA

296 Concord Road

3" FIr. Ste 300

Billerica, MA 01821

518 956-0347
icorson@morphotrust.com

3of8
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MorphoTrust USA

To:

Mr. David Hunter

Massachusetts Department of
Transportation, Information Technology
10 Park Plaza

Boston, MA 02116

QUOTATION
Date: July 11, 2015
Quote No: FQ20160711MA11

Valid Through: 60 days from date above
Payment Terms: Payable within 30 days
of Invoice by
MASSDOT

Delivery of goods and
services anticipated to
be completed within 2
months after receipt of
Purchase Order

Delivery;

From:

John Corson

Client Executive

MorphaTrust USA

296 Concord Road, Third Floor
Billerica, MA 01821

(518) 956-0347

Description of Goods and/or Services as per Quote

Letter

Additional 100 Hours of support

Total
Price

$25,000

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

PAYMENT TERMS:

MORPHOTRUST’s STANDARD TERMS AND CONDITIONS:

Payable within 30 days of Invoice by MASSDOT

MorphoTrust’s standard

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

40fB
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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
CR IMPLIED WARRANTY OR CONDITION, BREACH OF CONTRACT, MISREPRESENTATICN, NEGLIGENCE,
STRICT LIABILITY IN TORT, OR OTHERWISE.

Furthermore, this quote, and any and all sales made in connection to it, is subject to MorphoTrust first receiving all
necessary governmental approvals, licenses, certifications, 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 1o 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 conneclion 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 thal the purchaser represents a credit risk, such payment ferms may be modified,
in MorphoTrust's sole discretion, to include, among other things, prepayment and other additional farms of security.

If the payment is not received when due, a charge of 1.5% pér month of the tolal 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 pariy solicited.

Otfer and exportation subjected to authorization of the respeclive 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 goeds purchased in connection with this quole be free from material defecls in materials
and workmanship starting on the day the goods purchased in connection with this quote are raceived 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
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 the buyer — whatever the legal grounds — shall tapse upon the termination 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 items which have been employed according to the
common manner of use and as a result have caused deficiency.

50f8
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Please note, there will be no guarantees on work that is not performed by MorphoTrust engineers, Furthermore, work
performed by non-MarphoTrust persennel 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 it 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.

Otier 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 lerms and conditions contained herein, will be deemed
accepled with our written confirmation of MASSDOT IT's order.

This ofter 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 inlegration soltware.

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

Software Licensing statement:

With respect to all solftware, 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 it is acquiring only a perpetual license to use the Software, and not
any title to or ownership of the Software or any pan thereof.

Quote Acceptance:

Print: Date

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, PFLEASE
INCLUDE THIS OFFER WITH THE DOCUMENTS YOU ARE SUBMITTING.
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GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE

1. Gengral

The following conditions apply to all of our consultations, offers, salas,
deliveries and services and tha tolal currant and fulure privity of contrag
batwaen MarphoTrust, and ils assodiated businesses and our MASSDOT (T,
Purchase condilions relating o our MASSDOT [T, which are complately or
partly opposad 1o our conditions of the legal regulations, are hereby axplicity
against our principlas. They ceasa 1o be the subject of the contract if wa carry
out the service in the awareness of the opposing conditions, The successive
condilions arg valid for all fulwe business ralationships, even W they ara not
repeatedly axplicity agreed, and as long as our MASSDOT IT has bean
aware of these due to a p business el

According o this varbal ag are not enlorceabla. In
individual cases, resulling in aqreemenui deviating from our conditions,
particularly with our representatives, thesa can only bacome binding through
writtan confirmation.

Il Gtfar and complation of contract

Qur offer always without angag t. C aven those al trade
lairs or through our appointees, only originata in accordance with our writien
acknowledgemeant of order and nel until this roaches our MASSDOT IT, Our
adverlising literatura and brochures are not legally binding.

Wa raserve the prepriatorship right and copyright for figures, drawings and
calculations as well as for other documents. This alse applias lo thosa writlan
documents, which ara refarred o as "confidantial,” “rade socrel,” propristary”
or any such other similar designation thal Indicates it is not generally available
for distribution, Before our MASSDOT (T is entitfed to pass thesa on to third
persons, our MASSDOT IT must obtain our writtan conlfirmation.

The quality structure of the subject matter of the contract is exclusively
described in our offers, confirmation of orders and the documents associated
with these.

I, Deliveries and defivery parieds
Wa shall not ba hald responsibla tor delays if MassDOT IT doas nol adhers to
ils duly o cooparata or lails 16 cooperate in tima. in particular when it has o
take care of magisierial authorlzations, final plans, decumentalion upon the
spedﬁwﬂon of the subject of matter of the contract, clarificatian of numarous
hnical datails and prepaymants.
II. subseguant to the ion of the t, it app that lhe compatence
of our MASSDOT IT 1o perform, including I'or example but not limited ta,
through default of payment or suspension of p , requesi for ir
proceedings, tha backup assigning of transfers of curreni assats uniavurah&o
informalian upon banking establishments, credit institutlons or eredit ingurars,
Is andangerad, MorphaTrusl is entifed to refuse to provide its senvices and to
wilhdraw from the contract and/or demand compansation, atter the setting of a
tima limit with no effect for the yielding of a security in tha form of a bank
guarantea drawn by the bank or advance payment.
Our confinned delivery periods are nan-binding dates of dispatch. In the casa
of saparabla délivaries we shall be entitled to part deliveries and in the case ol
corrasponding pravicus information. wae shall be antiled to early dekvaries.
In the case of an ordar which Is 10 be called up, a satistactory delivery pariod
shall be valid, which may not be longer lhan & weeks. ! manufaciuring and
certification appoiniments have nol been agreed upon, wa shall only be able
to demand a legally binding finalization up 10 3 menths subseguant 1o the
conlirmation of the order. If our MASSDOT IT doas not respond 10 our request
within 3 weeks alter the sending of our cormespondence relating o this matter,
then wo shall be entitfect lo sel an additional respite ol 2 weeks. H il stilt
romains withgul eifect, we shall be entiled to compansation andfor ta
withdraw from the parl ol tha contract that has not baen fullilied. The sama
principla applias when the delivery period has come lo an end and the subject
mattar of the contract or parts harao! have not been subscribed to or hava not
been delivared dus (o the running into dabt of our MASSDOT IT.
As long as circumstances which are not caused by MerphoTrust, mpede,
detay or deam impossible the execution of MorphaTrust's obligations and
orders, praval, MorphoTrust shall be entiied to postpone the delivery {or
remaining parl of tha delivery or part-delivery} lor the perlod of tima the avent
causing such delay persists, or withdraw fully or panly from the contract. In
this case, MagsDOT IT shall net be entiled to compensation. MorphaTrust
shall not accept as reason for MASSDOT (T to dnlay paymant any ]udlaal o
magisterial intarvantion, bk sirikos, loch the P of
business due to political or economic factors or acts of teﬂnﬁsm. a shortage of
raw maierials or working materials, difficultas with providing energy supply,
transport delays or inevitabla occutrences, which aflact gither MorphoTrusl,
MarphoTrust's subconiractors or thosa in thind party companies, upon which
the maintgnance of MorphoTrust's business is depandent. The above is also
valid when these factors occur at a peint in time al which MorphoTrust is in
dalault,
Our MASSDOT IT can only sat an additional respile for delivery when the
agreed delivery date has been exceeded by more than 2 weeks. This
additignal respile must be satisfactory and be at least 3 weeks. Subsequani to
the expiration of this deadine, MassDOT IT ehall be antitled 1o withdraw from
the cantract. Tha right to pensation from MomphoTrust lor viglating s
obligation is only possible it MorphaTrust has actad intentionally or with gross
negligenca.

V. Prices and payment larms

Our prices for delivery ara "ex works® 9 to Ir
legally valid sales taxes or VAT, as appropriate.

In tha casa that changes of the basis for calculalions through higher costs of
labor and malerlals, an increase In the legally valid rale of VAT or ather
circumstances occur subsagquenl to the complation of the contract,
MorphaTrust shall be enlitted lo increase the contracl price in proportionate
ratation to the changes of the basis for calculation which have occurred.
Invoices in the ogreed currency ara to be paid on nat terms only within 30
days of the date of invoica.

Paymants are first oliactuated when MorphaTrust can definitely dispose of the
sum. Bills of axchange and chack paymants shall only be accepted when
booked and subsequent to special agreements being made. MassDOT IT
shall always bear the costs of discounts and bills of exchange. If a bill of

2000, axctudi

Toll

exchango has beon agreed upon, so should the payment period of the validity
not exceed 90 days cormmencing from the date ol the Invoice.

Partial deliveries shall always ba charged for Immediately and aach pant must
ba paid for whan requested, iraspectiva of the date of the last part of the total
dalivery.

Qur MASSDOT IT only has the righl to claim compensalion if counter daims
are deemaed legally valid, undisputed or racognized by us. In addition,
MassDOT IT is anly entitled lo exercise his right Lo withdraw from the contract
il @ counter claim exists relating to the same aspoct of the contracl.

V. Progriatorship rights
MorphaTrust res the exclusive preprielarship of the purchase item (or
subject of purchase) until all payments relating to the delivery contraci have
been mada. In the case of behavior of a MASSDOT IT contrary to the
conditions $ot out herein and in the contract, in particular in the case of
delayod paymant, MorphoTrust shall retain the right to reclaim tha purchasa
item. Ag such. in the case of the retraction of tha puschase item, this dees not
maan a withdrawal lrom the contract untess MorphoTrust has so staled as
such In written lorm. In the case of a gamishmant of the purchase item
through MorphaTrust, there shall always ba a withdrawal Irom the contract, H
a buyer doas not pay MorphoTrust the amount which MorphoTrust requasts,
MorphoTrust reserves the righl to garnish the purchasa itam and to sell it
ctherwise and from the sales prica recaived MorphoTrust is antited to
subtract 1he cost of sale and Io balance the rade account payablo with this
amount.

MassDOT IT is obligated to safeguard the purchase item. In particular,
MassDOT IT is obligalad 1o insura this ilem, at lis own expensa, against
damage rasulting from fire, water and thelt up 1o the value of it when it was
new. For as long a period as maintenancs and inspection is nacassary,
MassDOT IT must pay lor this itsell and ensure that this work is carried out
punciually

In the case of selzure or other interventions of third parties, MassDOT IT must
inform us in writing immadialaly, 8o that we can make a claim. For as long a
parlod as the third persen is not ablg to reimburse MorphoTrust for the judicial
and costs oul of court according to such a charga then MassDOT IT shall be
liable to pay for the shortfall.

MassDOT (T is antided to sell the purchase ilem, subject io any associated
license agreements, il any, In the ordinary course of business. Howavar, it
transiers all claims to MorphoTrust at an amourt of the grand tatal of the
invoica (including salas tax or VAT as applicabla) which arisa from the sale of
the good to third persons, irrespoctive of whather tha purchase |lem has been
resold with or without modilication. MassDOT IT s authorized to draft this
claim even aker the ji MorphoTrust's authority to collect a claim
remains unaffected. Howevar, MorphaTrust is not abligad to collect the daim,
lor as long a lime as MassDOT IT (ulfils lts payrment obligations from the taken
racaipts, doas nat delay paymanl and does not Initiate bankruptcy or
nsolvency p gs or Is aff d by or susp L. If lhis |5 the
casa then MotphoTrust shall have tha right to damand that MassDOT T
mahas the assigned claims and the debtors known, as well as aff the
nacossary dala relating fo the seizure, issues all documenls relaling (o this
mattgr ard inform the debtors (third persons) of this cession.

Tha manipulation or transformation of the purchase item through MassDOT IT
shall always be carried out on MorphoaTrust's bahalf. in the case that the
purchase itom is manipulaled with objecis which do not belong to
MorphoTrusl, then MorphoTrust shall acquire the joint ownership of the new
purchase item according to ratio of tha valus batween the purchase item (al
the invoica grand total including sales tax or VAT as applicable) and the other
manipulated objects al the tima of the manipulation. The same applies io the
manipulation of the griginaling item as well as lor the purchasa item delivered
undar praliminary provision. In the casa that the purchase item is Insaparably
intermixed with abjects which do nol belong MarphoTrusl, MarphoTrust shall
acquira the joint owrership of tha new liem relating to tha value of tha
purchasa item {invoica lotal sum including sales tax or VAT as applicable) and
the olher intermixed objects at the point in lime of the mix. If the Intermixing
occurs In a way which lpads 1o the item of MassDOT IT baing tha mos|
important thing, then MassDOT IT, as agreed, shall Iransiar proportional foint
ovmarship 1o MorphoTrust. MassDOT IT lagks aler the sole cwnarship or joinl
ownership which has originated lor Morpho Trust.

MassDOT IT transfers claims against a third person to MorphaTrust, which
arise from the link ol the purchasa item with a piece of land, This secures our
claims againsi it.

VI. Transteming of risks

The dispatch of the object of agreament arlses through MorphoTrust via
ExwWorks at MassDOT IT's risk. This Is alsa the casa when the freight and
other costs are 1o ba carred by MorphoTrusl. The objact of agreamenl will be
nsured by MormphoTrusl puraly through explicit, written instruction, against
damaga through transpgriation on account of aur MASSDOT IT.

I tha collection has bean agreed upon and has not takan place within 8 days
of the agresd appointment, then MorphaTrust ghall dispatch the item by an
aconamical means of our choice of dispatch on account of our MASSDOT IT.
Tho risk is wansiarred to our MASSDOT (T when tha object of agraament is
transferred to MassDOT IT, the first camier or forwarding agent. This Is alsa
the case for individual pan deliverias and in the case when wa have camied
the dispatch costs.

Vil. Responsibility lor dafects

I a defect within tha pwchase llem axists. MassDOT IT Is authorized Io
ramove this subsequently or to deliver a new non-defect item. Tha placa of
periormanca Is the \‘actnry from whid\ thet item I8 delivered. The lollowing
liems are not d by a g dable parts such as stancils,
milling cultors, bearings, consumable supdie: melering davices and needes.
contact equipment etc. after the expiration of the respeclive llems’ axpected
lilatime, as guarantesd by the manufacturer,

It the subsequent removal of delacts comas 1o nothing. MassDOT IT has the
choica githar 1o raquesl a resignalion or reduction

MorphoTrust shall be held responsible within the tegal regufations, as lar as
MassCOT IT makas claims lor compansation, which are based on intantional




.
b SAFRAN

MorphoTrust USA

or gress negligenca, Induding tha intert of or gross negigence of our

ropresentativas or represantatives. As long as MorphoTrust Is not d of

premeditated breach of contract, the ibiliy tor P tion shall ba

limited to tha prediciable, typically occurring damage.

MorphoTrust shall take rasponsibility fing to apy agal regulations

Ii it is culpable and commits a malerial breach of an obligation sat out in the

contract; but in this case the raspensibility tor compansation shall ba imited o

the predictable, typically inp damage.

Tha responsub-lnty for causing fatal Injury, bodily Injury or threal to the haalth of
Individual romains unaifecied: this Is also the case for the mandatory

responslb-my according o the appﬁcable product lability law.

As long as nothing deviaking from this Is decided upon, responsibility is not

detarminabla.

The period of time lor claims for delacts is 12 manth, calculaled from the

translor of penls,

WVill, Joint liabifity

A liabitity which extends beyond that staled in paragraph VI (irespective of
tha lagal aspat rolating to the assenied clam) is not possible. In particular,
this 1$ to ba attribuled to claims for compensation from faults upon complation
of the conlract, because of addiional breaches of cbligations or becausa af
afience-related claima for the compensation tor damage to proparty

As far as the responsibility for compensation lor MorphoTrust is not passible
or limitad, can this also ba altributed to the perscnal responsibility for
compensgation of ocur staff, employees, colleagues. reprasentatives and
auxiliary parsons.

X, Trada mark right
Wa have the right 1a copyright and intellactual property righls in the drafts
drawings, soltware and appliances which have been prepared eithar by us or
by third persons, aven in the case that our MASSDOT IT has accepted the
costs for lhe abava.

X. U.5. Govarnmeni Required Flowdown Provisions;

A. Il MASSDOT IT supplies any hardware or hardware components to
MorphoTrust under this contract, such hardware shall: (1) not include any
soltware or firmware; of (2) unless agreed in advance and In writing by
MorphoTrust' Chiel Security Officer or Chie! Compliance Officer, only
include soltware or firmwara that Is either (I} generally availablg to the
public ($old rom stock A retall seling points without restriction by means

ol over-the-counter transactions, mail order transactions, electronic

transactions, or telephone transactions} and designed lor installation by
the user without further substanlial support by MASSDOT IT; or (ji} in tha
public dornain {not prolacted by patent or copyright and subject to use and
appropriation by anyone). Nolwithstanding the foregoing, if MASSDOT IT
Is a Safran or Morpho company that Is affiiated with MorphoTrust, such
Safran or Morpho company shall nol supply MomphaTrust with hardware
containing any software or firmware unloss agreed in advance and in
wriling by MorphoTrust' Chiaf Security Officer or Chiel Compliance Officer,

B. I MASSDOT IT is a vendor, consultant. subconlractor, placemant
service, or any other manner of service pravidaer to MorphaTrust, then
unless agreed in advance and In writing by MorphaTrust' Chial Security
Oifficer or Chiel Compliance Otficer, MASSDOT T shall ensura lhat all of
the parsonnel thal MASSDOT IT makes available to MorphaTrust shall be
only United States citizens who have passed a bachkground chack by
MorphoTrust trusted third party background chack sanvice provider, The
term “United Slates ditizan® does nol induda dual natonals, ia, LS
dilizans who are also citizens of anciher country are not *U1.5. citizens" for
purposes of this requirement. MorphoTrust will provide the requirad
background check forms that MASSDOT T parsonnel shall return o
MorphoTrust’ Chiel Securlty Officer, and MorphoTrust® Chie! Securily
Officar wil nolify MASSDOT T In wriling whather & MASSDOT IT
parsonnel has or has nol passed the background chack. MASSDOT IT
shall not make such personnel available to MorphoTrust until after
MomhoTrust' Chial Security Officer or Chis! Compfanca Olficer have
notified MASSDQT IT In writing that ils personnel have passed the
background check. It shall be a material breach of this contract by
MASSDOT IT if any of MASSDOT IT s parsannel bagin to tender servicas
lo or on behall of MorphoTrust before passing MomphoTrust required
background check. ANl MASSDOT IT U.S, cilizen personnel that wvisit
MomphaTus!’ ladiitios shall be escorled by MorphoTrust personnel al all
times,

C. ¥ under this contract, MorphoTrust provides MASSDOT IT with
MorphoTrust developed software 'n furtheranca of MASSDOT IT's
contract with any U.5. federal, stale or local government entity, then
unlass agraed in advance and In writing by MorphaTrust Chial Security
Officer or Chlel Compliance Officar. MASSDOT (T shal nol provide,
share, allow access to, or otherwisa disclose any such MorphoTrust
developed soltware to anyona nol employsd by MorphoTrust or the LS.
tedaral, state or local governmant entity MASSDOT IT of MASSDOTIT,

0. Any consulting services that are provided by third paries to
MerphoTrust require the advance waitten approval of the Unitad States
Govermmenl. M MASSDOT IT Is being engaged by MomphoTrust to
provida consulting sarvices, thon MASSDOT IT agrees that il shall not
begyin ta provide consulling services ta or on beha!f of MarphoTrust unigss
and until MorphoTrust” Chisf Security Officer or Chiel Complianca Officer
pravides MASSDOT IT with written notice ihat MASSDOT IT may begin lo
provide such sarvices, and that MASSDOT [T's commancement of
sarvices befere such MomhoTrus) notification shall constitute 2 materal
breach of this conlract by MASSDOT IT. I MASSDOT IT racaives writlen
notica from MorphaTrust of the LS. Government's appraval, such notice
may include additional terms and conditions that tha U.S. Governmant
requires be Impoased upon MorphoTrust and MASSDOT IT for MASSDOT
IT'$ rendering of the consulling services. MASSDOT IT agrees that its
acceptance of these additional terms and conditions is made by eithar (1)

Bofd

MASSDOT IT commencing pariormance ol its consultling services al any
lima afier receiving such notice from MomhoTrust, or (2) nolifying
MorphaTrust in writing that MASSDOT IT accopts such additiona! terms
and conditions.

E. In the course of MASSDOT IT's rendering of services to or on behal of
MorphoTrust, ng MASSDOT 1T US. citizen persannet using individual or

llactive DMV (or equivalent agency) records or other U.S. laderal. siale
or local govornment enfity databases may make data inquires
compilations, or cross-relerences of any U.S. govemmaenl contract
Information (including, but nol imitad to, all data and information oblainad
or accessed pursuant to the govarnment mntrac'l law enl'orcemem
Information, LS. and lorgign cilizen p identifiabla ini
soliware, source code. technology and  trada secrats passport and bordar
erossing card stock or other sacurily features and related consumable
items), unless direcily requested by the local, stata, or federal. antitias
themseives. Any data inquirias, compilalions, or cross-refarences of U.S.
govammont contract information across more than one state database
shall require the approval in writing of the U.S. Government. It MASSDOT
IT lsans ol any unauthorized disclosure of such L5, government contract
informatien lo any third party, such breach or suspecied breach shall ba
immediately reported by MASSDOT IT 1o MorphoTrust’ Chiel Compliance
Qfficer or Chiaf Security Officer.

X). Additional clauses

Solaly Massachuselts, USA law is valid. The partios further agree that the
application of the UN convention on coniracts concerning intermational
purchasing are expressly waived and do nol apply.

Assigning claims, which MorphoTrust MASSDOT ITs transiers 1o MarphoTrust
resulting from a business relationship, shall have no effact to MorphaTrust,

As long as nothing addiional arses from tha confirmation of the order,
MorphoTrust’ place of businass remains tha place ol parformance.

in all cases. the partias agres that the court of jurisdiction lor all fulure daims
relating ta lha tusiness induding thosa ing tills of ge, checks
and other doc ts |3 the approp state or lederal court located in the
Comir alth of M, husolts, USA, in either of which jurisdiction and
venue shall ba deamad proper and exclusive.

Should one of the above conditions be rescinded, then tha effgctivaness of
the remaining clauses and ol tha confract shall remain unatlected. Any
dauses which are deemed against public policy, void, or unenforceable. those
words, provisions or condilions shall be substituted for new rules which have
as their aim the same degrea of economic or lagal elfact and that shall rander
this ag vald and enfarcaabla




