COMMONWEALTH OF MASSACHUSETTS
PURCHASE ORDER A_ _/—
FOR COMMOOITIES ANDJOR SERVICES mend m €n

v — Evlend +Thcnesse

* LngmnnmIEommm

THIS MIRCHASE ORDER CONFIRMS AN ORDER TIIAT WAS PREVIOUSLY PLACED. PLEASE DO NOT DUFLICATE.

*Puschase Order Issue Date: | *Purchase Order Numtie: CTDOT 028717090042

Statewide Contract Number:

Coniract Start Date; Contruct End Date: Reference MA or Contrac:
802015 10232021

Vendor Informaticn

*Nams: Morpho Trust USA LLC Contact Person: John Corson

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

*Clty, Stale, Zip Code:  Fronklin, TN 37067 Fax:

Email: jcorson@® morphotrust.com

Quate Number (If applicable): FQ2016{ 02 A |5 '

Depariment Information

*Rill tp Depariment Name:  MassDOT - IT
*Contact Persan: Anionla Pires
*Address: [0 Pack Plaza, Room 5231
*City, State, Zip Code: Boston, MA 02116

Telephone: B57-368.5897

Email: antoniapires@state.ma.us

Prompt Puyment Discount (Terms & %):

I tions ¢ V.

i. The vendor's invoice must include the following minimum isformation: Purchase order number, quantity and description of itemis)
shipped, unit of measure, unit price, totol doliar xmaunt of sry discount, total price and the vendor's involee number.,

2. The purchase order somber must sppear on the vendar's packing TisL.

3, Sce attached specificutions, i any, related to this purchase order. I this purchase order is far scrvices, please see Lhe section entiticd
Engagement of Servicss below, Additionsl specifications ure not necessury if the detuits of the pesformance are covered In the cantract.

4. Vendor assumes risk ol foas for commoditles In traasit. Al cammoditles ace subject to Inspection upon defivery, Commodities deliversd

after the Belivery Date ahove may be sy ed conunoditics will be returned st the vendor's

® Eagagement af Services {may be required for services): If this Purchase Ocder is far the provision of services which have been negotisted with
the vendor, provide o briel description here ol those services {astach detatled specificntions, if appropriate) Alsn, inchuds the dates of service, the
number of hoars and the hourly ries associated wilh thls enpagement. The vendor must sipn this form (or the engapement of services Note This
form or adifilona) specifications erc not mequired if the RFR and coniract contafn afl of the requirnd Purchase Order infarmation.

—

Subtotnl Total Price
Line | Vendor Item Item Unit of Unit | (Quantity {Subtotal
¥ Number Description | Measure Quantity Peice | x Unit e minus
Price) Discount)
i SEE
ATTACHED
2
3
Depariment Apprnval p Subtotal:
:ll;:l:!d N{l I. > f I lm Pdmm' Deputy CIO Shipping and Handling: 0.00
* Vendor Approval -4"11' —
J i l Total Order Amount:  [$50,000.0
*Printed Nfine: A dar &+ Ud'.n-\.
*Date: U/l'—?“(‘. T cnesy

* Indicates required field. =* Discount includes any Prompt Payment Discounts,
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Qctober 24, 2016

Mr. David Hunter

Massachusetts Department of Transportation, Information Technology
10 Park Plaza

Boston, MA 02116

Quotation Reference Numbern: FQ20161024MA15

Dear Mr. Hunter:

MerphoTrust 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 Reference Number FQ201501207MA11. The original arrangement was
from January 1, 2016 to December 31, 2016. This proposal will extend that agreement through
December 31, 2017 with the addition of 200 hours for the following support efforts.

* Increase allocated hours for Consulting Support Services, and extend project closure date
to December 31, 2017.

¢ Increases budget to complete Reg & Title Scanning work, and provide some general
support hours for the remainder of 2016 and 2017.

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.

MorphoTrust USA, Inc. T: +1 §78-215-2400
296 Concord Road Ste 300 F: +1978-215-2500
Billerica, MA 01821 USA www.morphotrust.com
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o 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.

» 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.

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

s 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.

e 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.

o 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 IT.

s  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.

20f8
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» 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.

MorphoTrust is pleased to provide you with this quotation. Prices specified in this quotation shall
remain fixed for 2 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.
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,

John Corson

Director - Client Executive
MorphoTrust USA

296 Concord Road

3™ Fir. Ste 300

Billerica, MA 01821

518 956-0347
jcorson@morphotrust.com

3o0f8
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QUOTATION

Date: October 24, 2016

Quote No: FQ20161024MA15

Valid Through: 30 days from date above

Payment Terms: Payable within 30 days
of Invoice by
MASSDOT

Delivery: Delivery of goods and
services, limited to the
number of hours
below, will be provided
through March 31

To: From:

Mr. David Hunter John Corson
Massachusetts Department of Client Executive
Transportation, Infoermation Technology MorphoTrust USA

10 Park Plaza 286 Concord Road, Third Floor

Billerica, MA 01821
Boston, MA 02116 (518) 956-0347

Description of Goods and/or Services as per Qty Rate Total Price
Quote Letter Hours

enChoice Professional Services — Engineers, Consultants
and Project Manager

$50,000

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

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 are listed below. To the extent such terms directly conflict with those
set forth in this quotation, the terms in this quotation shall govern.

40f8
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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
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 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 factery excluding valid sales tax at the date of invoice, according to the
inforrmation which is known by now and becomes obligatory after clarification of all relevant detaits.

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
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 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 defects 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 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, CR 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 lapse upon the temination 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
commeon manner of use and as a result have caused deficiency.

S5of 8
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Please note, thera 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 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 transpertation

transport insurance

applicable sales taxes

any shipping duties, tariffs or fees

preparation for installation at MASSDOT IT plant
test materials

any custormn 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 resull of
MorphoTrust's delivery the above described equipment (collectively, the “Sofiware™), 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 part 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, PLEASE
INCLUDE THIS OFFER WITH THE DOCUMENTS YOU ARE SUBMITTING.

6of 8
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GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE

| General

The following conditions apply to all of our consultaions, offers, sales,
daliveries and senvices and the total currert and future privity of contract
between MorphoTrust, and ils associated businesses and our MASSDOT IT
Purchase conditions relating to our MASSDOT IT. which are completely or
party eppased 10 o conditions or the lagal regulations, ara hereby axpliotly
against our principles. They cease to be the subject of the contract if we cary
out the service in the awareness of the opposing canditions Tha successive
condiions are valid for all future business relatianships, even if they ara not
repoatedly explicity agreed. and as long as our MASSDOT IT has been
aware of these due o a previous business connection.

According to this contract, verbat agreements are not enforceable. in
individual cases, d in agr nts dewiating from our conditions,
particulary with our reprasentativas. these can only become binding through
written confirmation.

I, Offer and completion of contract

QOur offer always ensues without engagement. Contracts, even those at trade
fairs or through our appointees, only originate in accordance with our wiitten
acknowledgement of order and not until this reaches our MASSDOT IT. Our
agvertising literature and brochuras ara not legally binding

Wae reserve tha propristorship right and copyright Jor figures, drawings and
calculations as well as for other documents. This also applies to those wrtten
documents, which are referrad to as “confidential,” “trade secret,” “propristary”
or any such other similar designation that indicates it is not generally available
for distribution. Bafore our MASSDOT IT is enttled to pass these on to third
persons. our MASSDOT IT must obtain our written confirmation.

The quality structure of the subject matter of the contract is exclusively
described In our offers, confiration of orders and the documents associated
with thase

i}l Delivenes and dativery perlods

We shall not be held responsible for delays if MassDOT IT does nol adhers to
its duty to cooperate or 1ails to cooperate in time, in particular when it has to
take care of mapgistenal authonzations. final plans, docurmentation upoen the
specification of the subject of matter of the ¢ontract, clanfication of numerous.
{echnical details and prepayments.

It. subsequent to the execution of the contract, it apy that the paiance
of our MASSDOT IT to perform, including for example but not limited to,
through default of payment or suspension of payment, request for insolvency
proceedings, the backup assigning of transfers of cument assets, unfavorable
information upon banking astablishments, cradit institutions or credit insurers,
is andangened, MorphoTrust is entitied to refuse 1o provide its senices and 1o
withdraw from the contract and/or demand compensation, after the setting of @
hme limit with no effect for the yielding of a secunty in the form of a bank
guaraniae drawn by the bank or edvance payment.

Qur confirmed dalivery periods are non-binding dates of dispaich. In the case
of saparable deliveries we shall ba entitied 10 part deliveres and in the case of
cofresponding pi ion, we shall be entitled to eary delivenies.

In tha case of an ordur\mm is to be called up, a satislactory delivery penod
shal be valid, which may not be longer than & weeks. H manufacturing and
certficaton appointments have not been agreed upon, wa shall only ba able
to demand a legally binding finalization up to 3 months subsequent 10 the
confirmation of the ordar. If our MASSDOT IT doas not respond {0 our request
within 3 weeks after the sanding of our comespondence relating to this matter,
then we shall be entitied to set an additional respile of 2 weeks. If # st
remains without effect, we shal be entied to compensation andior to
withdraw from the pari of the contract thal has not been fulfilled. The same
principle applies when the delivery period has come 1o an end and the subject
maiter of the contract or parts thereof have not been subscnibed to or have not
been delivered due to the running into debt of our MASSDOT IT

As long a8 cicumstiances which are not caused by MorphoTrusl, inpede
delay or deem impossible the exacution of MorphoTrust's obligatens and
omers, provail. MorphoTrust shall be entitied to postpone the delivery (or
remaining pan of the defivery or pant-dafivery) for the pariod of time the event
causing such delay persists, or withdraw fully or parly from the contract, In
this case, MassDOT IT shall not be entied to compensation. MorphoTnust
shall not accept as reason for MASSDOT IT ta delay payment any judicial or
magistartal Intervention, breakdowns, stnkas, lockouts, the disrupton of
business dus o political or aconomic {aciors or acts of lerrorism, a shortage of
raw materials or working materials, difficullies with providing energy Supply
transport dedays or inewtable occumences, which affect esther MorphoT rust,
MorphoTrust's subcontractors or those in third party companias, upon which
the maintenance of MarphoTrust's business is dependent The above is also
valid when these factors oocur at a point in time at which MorphoTrust is in
defaul,

Our MASSDOT IT can only set an additional respite for delivery when the
agreed delivery date has been axcaeded by mom then 2 weeks. This
additional respite must be satisfactory and ba at least 3 weeks. Subsequent to
the expiration of this deadtina, MassDOT IT shall be enttied to withdraw from
he contract. The right to pensation from MorphoTrust for violating its
abligation is only possible if MorphoTrust has acted Intentonally or with gross
negligenca.

IV Prices and payment terms

Qur prices for delivery are "ax works™ accurding to Incoterms 2000, excluding
legally valid sales taxas or VAT, a3 appropriate.

In the case that changes of the basis for calculations through higher costs of
labor and matenals, an increase in the legally valid rata of VAT or other
circumstances occur subsaquent to the completion of the contract,
MorphoTrust shall be entitled to Increase the contract prica in proportionala
relstion to the changes of the basis for calculation which have occurmed,
Invoices in the agreed cumency are to be paid on net terms only within 30
days of the date of invoice.

Payments are first effectuated when MorphoTrust can dafinitely dispose of the
sum. Bills of exchange and check payments shall only ba accepied when
booked and subsequent 1o special agreements being made. MassDOT IT
shall always bear the costs of discounts and bills of exchanga. It a bill of

Tol@

axchange has been agreed upen, 30 shoutd the payment peried of the valicity
not exceed 90 days commencing from the date of the invaica.

Partial deliveries shall always be charged for immediataly and each pan st
be paid for when requested, imespective of the date of the last part of the total
delivery

Our MASSDOT IT only has the right to claim compensation if counter claims
are deemed legally valid, undsputed or recogrized by us In addition
MassBOT IT is only enlitted to exercise his aght to withdraw from the contract
if @ counter claim exists relating to the same aspect of the coniract.

V. Propnistorship nights

MorphoTrust reserves the exclusive propristorship of the purchase item (or
subject of purchase) until &l payments relating to the delivery contract have
been made. In the case of behavior of 8 MASSDOT IT contrary to the
conditions sel out herein and in the contract, in particular in the case of
delayed payment. MorphoTrust shall retain the right to reclaim ihe purchase
iterm. As such, in the casa of the ratraction of the purchasa item, this doas not
mean a withdrawal {rom the contract unless MorphoTrust has so stated as
such in wntten form. In the case of a gamishmen of tha purchase item
through MorphoTrust. there shall always be a withdrawal from the contract. if
8 buyer does not pay MorphoTrust the amount which MorphoTrust requasis,
MorphoTrust reserves the right to garnish the purchase itemn and 1o sell il
othermse and from the sales price received MorphaTrust is enttled to
subtract the cost of sale and o balance the frade account payable with this
amount,

MassDOT IT is obligated to safeguard the purchase item. n particutar,
MassDOT IT is obligated to insure this item. at s own expense, against
damage resulting from fire, water and theft up to the value of it when it was
new For as long a penod as maintanance and inspection is necessary,
MassDOT IT must pay for this itself and ensure that this work (s camed oul
punciualy

n the case of ses2ure of other intarventons of third parties, MassDOT IT must
inform us in wnting immediately. so that we can make a claim. For s long a
penod as the therd person is not able to reimburse MorphoTrust for the udicial
and costs out of court acconting 1o such & charge then MassDOT (T shall be
liable to pay for the sharttall

MassDOT IT is entiied to sell the purchase item, subject to any associatad
license agreements, if any in the omlinary course of business. However it
transfers all daims to MorphaTrust at an amount of the grand total of tha
invoice (including sales tax or VAT as applicabls} which anse from tha sale of
the good to third persons, imespective of whether the purchase item has been
resold with or without modificaton. MassDOT IT is authonzed to drafl this
clam aven afer the cession, MorphoTrust's authonty to collect a claim
remains unaffected. Hawever MorphoTrust is nol obliged to collect the claim,
for as long a tima as MassDOT IT fulfils its payment obligations from Ihe taken
receipts, does nol delay payment and does noi irsbate bankruptcy or
insolvency proceedings or is affected by or suspands payment. If s 1S the
case then MorphoTrust shall have the nght to demand that MassDOT T
makes the assigned claims and the debtors known, &3 well as all the
necessary data relabng 1o the seizure, issues all documents relating to this
matter and inform the debtors (third persons) of this cassion

The maniputation or ransformation of the purchase item through MaasDOT IT
shall always be camied out on MorphoTrust's behall. In tha case that the
purchase item is manipulated with objects which do not belong to
MorphoTrust. then MorphoTrust shall acquire the joint ownarship of the new
purchase item according ta ratio of the value between the purchasa item (at
the invoeca grand foial including salies tax or VAT as applicabla) and the olher
manipulaled objects at the Ume of tha manipulation. The same applias ta the
manipulation of the onginating itern as well as for the purchase item delivered
uriter preliménary provision, In the case that the purchiase item i inseparably
intermixed with cbjects which do not belong MorphoTrust, MorphoTrust shall
acyuire the joint ownership of the new ilem relating to the value of the
purchase item (invoice total sum ingluding sales tax or VAT as applicable) and
the other intarmixed objects al the paint In time of the mix If the intemixing
occurs in @ way which leacs to the item of MassDOT IT being the most
imponant thing, then MassDOT IT. as agreed, shall transfer proportional jeint
ownarship to MorphoTrust, MassDOT IT looks after the sole ownarship o joinl
ownership which has onginated for MorphaTrus!

MassDOT IT transfers claims against a third person to MorphoTrust. which
arisa from the link ¢f the purchasa item with a piece of land. This secures our
daims against it.

Wi. Transfeming of risks

The dispatch of the object of agreement arises through MorphoTrust via
ExWorks at MassDOT IT's nsk. This is alsa the case when the freight and
other custs ore fo bo camed by MorphoTrusl. The object of agreament will be
insured by MarphaTrust purely through explicit, wnttan instruction, against
damage through transportation on account of our MASSDOT IT

If the coliection has been agreed upon and has not taken place within B days
of the agreed appoiniment. then MarphoTrust shall dispatch tha itam by an
economical means of our choice of dispatch on account of our MASSDOT IT
The rnisk is transferred to our MASSDOT IT when the abject of agraement is
transferred 10 MassDOT T, the first camier or forwarding agent. This is also
the case for individual part delivenas and In the case when wa have carried
the dispatch costs.

Vil Responsibility for dalects

it a defect within the purchase item exists, MassDOT IT is authonzed to
remove this subsequently or 1o deliver a new non-defact item. The place of
performance is the factory from which the item is deliverad. The foflowing
items ara no! covered Sy a guarantes enpendable pars such as stencils,
milling cuttars, beanngs, consumable supplies, metening devices and needies,
contat! equipment etc. after the expiration of the respective items' expacted
lifetime, 88 guaranteed by the manufaciurer

If the subsequent removal of dafects comes 1o ngthing, MassDOT IT has the
choica either 10 mques| a resignation or reduction.

MorphoTrust shall be held respansible within the lagal reguiations. as far as
MassDOT IT makes claims for compensation, which are based on intentional
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or gross negligence, inguding the intent of or gross neglgence of our
p niativas of rep tatives. As long as MorphoTrust (s not accused of

premeditated breach of contract, the responsibdity for compensation shatl be

limiled to the predictable, typically occuming damage.

MorphoTrust shall take msponsibility according to applicable legal regulations

if it is culpable and commits a material breach of an obligation set out in tha

cantract; but in this case the respensibiity for compensation shall be imited 1o

the prediciable, typically occuming damage

The responsibility for causing fatal injury bodily injury or threal to the health of

an individual remains unaffecled; this is also the case for the mandatory

responsibility according to the applicable product liability law

A3 long as nothing deviating from this is decided upon, responsibeity is not

determinable.

The period of ime for claims for defects is 12 month, calculated from the

transter of perils

VIl Jaint liability

A ligbility which axtends beyond that stated in paragraph V1! {imespecbve of
the legal aspect rejating to the asseried claim) is not possible in panicular,
this i3 to be atinbuted to caims for compansation from faults upon completon
of the contract, because of additional breaches of obligations or because of
oifence-related claims for the compensation for damage ta propedy

As far as the responsibility for compensation for MorphaTrust is not passibla
or limited, can this also be aftnbuled to the personal responsibility for
compensation of our staff employees. colleagues, representatives and
auxiiary parsons.,

1X. Trade mark nght

Wae have the nght to copynght and inteflectual property rights in the drafts,
drawings, saftware and appliances which have been prepared either by us or
by third persons, aven in the case that our MASSDOT |T hes accepled the
costs for the sbove.

X. U.S. Government Required Flowdown Provisions:

A. If MASSDOT IT supplies any hardware or hardware componsnts 1o
MorphoTrust under this contract, such hardware shall (1) not intlude any
softwara or finvware: of (2) wiless agreed in advance and in wnting by
MorphoTrust' Chief Secunty Officer or Cheef Compliance Officer only
indude software or firnware that is aeither (i} generally available 1o the
public (sold from stock at retail Selling points without restriction by means
of overthe-counter transactions, mail order lransactions, eleciromc
transactions, or telephone transaclions) and designed for installation by
the user without further substantial support by MASSDOT T, or (i) in the
public domain (not protected by patent or copyright end sutsject 1o use and
appropriation by anyone). Notwithstanding the foregoing, if MASSDOT IT
is a Safran or Morpho company that is affiliated with MorphoTrust. such
Safran or Morpho ¢company shall not supply MorphoTrust with hardware
cenigining any softwana or frmware unjess agreed in advance and In
writing by MorphoTrust' Chief Secunty Officer or Chisf Compliance Officer

8 f MASSDOT IT is a vendor. consultani, subcontractor. placement
service, or any other manner of service prowider to MorphoTrust, then
unlass agreed in advance and in wning by MorphoTrust” Chie! Secunty
COtficer or Chigl Compliance Officer. MASSDOT IT shall ensura that all of
the parsonnel that MASSDOT IT makes available to MorphoTrust shall ba
only United States citizens who have passed a background check by
MoephoTrust trusied third party background check senvice prowider. The
tenn “United States ciizen” does not include dual nabonals, i.e., U.S.
ciizens who are also citizens of another country ane not “U.S, citizens” for
purpases of this requirement. MorphoTrust will provide the required
background check forms that MASSDOT IT personnel shall reum to
MorphoTrust’ Chief Secunty Officer, and MorphoTrust' Chwel Secunty
Officer will notify MASSDOT IT in wrting whather a MASSDOT IT
personnel has or has not passed the background check, MASSDOT IT
sha!l not make such persornel avaiable 10 MorphoTrust untl atier
MorphoTrust’ Chisf Secunty Officer or Chief Compiance Officer have
nobfled MASSDOT IT in wnting that its personnel have passed the
background check. It shal be 8 materal breach of this contract by
MASSDOT IT if any of MASSDOT IT's parsonnel bagin to render senvices
1o of on behall of MorphoTrust before passing MorphoTrust’ requred
background check. All MASSDOT IT US. cibzen personnal that visil
MorphoTrust' facilities shall be escorted by MorphoTrust parsonnel at ai
timas.

C. If under this contract, MorphoTrust provides MASSDOT IT with
MomphoTrust developed software in furtherance of MASSDOT (Ts
contracl with any U.S. federal, state or local government endily then
uniess agreed in advance and in wiitng by MorphaTrust’ Chiaf Securty
Officer or Chief Complianca Officer, MASSDOT IT shall nat prowde,
shara, allow accass 1o, or otherwise discdose any such MorphoTrust
developed software to anyone not empioyad by MorphoTrust or the U.S
federal, state or local povemment entity MASSDOT IT of MASSDOT IT

D. Any consulting senvices that are provided by thid parties Io
MorphoTrust require the advance wntten approval of the United States
Govemnment. If MASSDOT IT is being engagad by MorphoTrust lo
provide consulting services, then MASSDOT IT agrees that it shatl not
begin to provide consulting services 10 or on behalf of MorphoTrust unjess
and untl MorphoTrust' Chiel Secunty Officer or Chisf Compliance Officer
provides MASSDOT IT with written notica that MASSDOT IT may begin to
provida such senvices, and that MASSDOT (TS commencement of
services before such MorphoTmust notification shall constitule a material
breach of this contract by MASSDOT IT. If MASSDOT IT receives written
netica from MorphoTrust of the U.S. Government's approval, such notica
may include additional tenns and condiions that the U.S. Government
raquires be imposed upon MorphoTrust and MASSDOT IT lor MASSDOT
IT's rendenng of the consulting senices. MASSDOT |T agreas that its
acceptance of these additional lerms and conditions is made by either (1}
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MASSDOT IT commencing performance of its consulling serices at any
ume after receiving such nolica from MarpheTrusl, of (2} noufying
MorphaTrust in writing that MASSDOT IT accepts such addtionsl terms
and condilions.

£ Inthe course of MASSDOT IT's rendening of sarvices to or on behalf of
MorphoTrust, no MASSDOT IT U.S. aitizen parsonnel using indvidual or
collective DMV (of equivalent agency) records or other U.S. federsl. state
or local govemment enlly dalabases may make dala inguines,
compiations. or cross-references of any US. govemment contract
information including, but not limetad o, il data and information abtainad
or accessed pursuant to the govemment contract, law enforcement
information, U'S. and forsgn citizen personally idanufiable information,
software source code, tachnology and trade secrets, passpon and border
cressing card stock o other secunty features and relaled consumaeble
items), unigss diractly requested by the local, state, or fedaral entities
themselves Any data inquines, compilations, or cross-references of U.S
government confract information across more than one stale database
shall require the approval in wnting of the U.S. Govemment. if MASSDOT
IT legms of any unauthonzed disclosure of such U.S. government contract
information to any third party, such breach or suspected breach shall be
immediately reported by MASSDOT IT 1o MorphoTrust’ Chief Compliancs
Officer of Chief Secunty Officer

X1 Additional clauses

Solely Massachusetts, USA law is valid. The panies further agree that the
applicaton of the UN conventon on contracts concerming internatonal
purchasing are exprassly waived and do not apply

Assigring daims, which MorphoTrusl MASSDOT ITs transfars to MorphoTrust
resulting from a business relationshep, shall have no effect to MorphoT rust.

As long as nothing additional arses from the confirmation of the order
MorphoTrust' place of business remains the place of parfermance,

n all cases, the parties agree that the cowrt of junsdiction for all future daims
relating 1o the business including those conceming bills of exchange, checks
and other documeants is the approprate stale or federal court located in the
Commonweaith of Massachusatts, USA, in either of whith jurisdichon and
vanué shall be deemad proper and extlusive.

Sheuld one of the above conditions ba resanded, then the effectivenass of
the remaining clauses and of the confract shall reman unaffected. Any
clauses which are deemed against public policy. void, or unenforceable, those
words, provisions or conditions shall be subshituted for new rules which have
as their am the same degree of econamic or legal effect and thal shall render
this apreement valid and enforcaabie.



