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MorphoTrust USA
December 14, 2015
Mr. Jason Maffetore
Director of RMV Applications
Massachusetts Department of Transportation, Information Technology
10 Park Plaza
Boston, MA 02116
Quotation Reference Number: FQ20151207MA11
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 200 hours of support fram enChoice from January 1, 2016
to December 31, 2016. Services from enChoice will be provided directly to MassDOT (T.
ASSUMPTIONS:

s 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 Al 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.

o 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.

e 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 enierprise environment. Recovery/restoration of backups, when necessary,
will be managed and performed by MassDOT IT.

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

« The EnChoice will provide resources as requested by MASSDOT IT and agreed to by
EnChoice Project Manager, hased 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 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.

20of8



& SAFRAN
= MorphoTrust USA

» MorphoTrust is not directly responsible for providing, directing, or managing any of the
scope items outlined in this agreement. MorphoTrust will not be responsible for the
services of enChoice and MA will look solely to enChoice for performance.

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
guotation, the terms in this quotation shall govern.

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

Sincerely,

-4

Tom Keating

Client Executive

MorphoTrust USA

296 Concord Road, Third Floor
Billerica, MA 01821

(678} 575-1586
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To:

QUOTATION

Date: December 14, 2015

Quote No: FQ20151207MA11

Valid Through: 60 days from date above

Payment Terms: Payable within 30 days
of Invaice by
MASSDOT

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

From:

Mr. Jason Maffetore Tom Keating

Director of RMV Applications Client Executive
Massachusetts Department  of gﬂg%fpgg;‘rcfgfé gg:\d Third El
Transportation, Information Technology 2o + Third Foor

Boston, MA 02116 (el

Description of Goods and/or Services as per Quote Total

Letter Price

Additional year of support $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.
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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 |F 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.

Prica:
The price is quoted Ex Works MorphoTrust's factory excluding valid sales tax at the date of invoice, according to the
infarmation 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
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 pans 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 lapse 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.
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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-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
concerning the goods set forth herein. The offer, and all of the terms and conditions contained herein, will be deemed
accepted with our written confirnation of MASSDOT IT's order.

This offer does not include:

costs for transportation

transport insurance

applicable sales taxes

any shipping duties, tariffs or fees

preparation for installation at MASSDOT T plant
test materials

any custom software or integration software.

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

Software Licensing statement:

With respect to all software, computer programs and related socurce code which are supplied as a result of
MorphoTrust's delivery the above described equipment {collectively, the “Software”), no titie to or ownership of the
Software, or any part thereof, will be transferred to MA MASSDOT as a resuit of MA MASSDOT's purchase pursuant to
this quotation. MA MASSDOT acknowiedges 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.

CQuote Acceptance:

Print: Date

Title:

»* TO BETTER ALLOW MORPHOTRUST TO PROCESS YOUR CRDER ***

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

1. General

The {cllowing conditions apply 1o all of our consultations, offers. sales,
deliveries and services and ihe tolal current and future pnwity of contract
between MorphaTrust, and its associated businesses and our MASSDOT (T
Purchase conditions relating to our MASSDOT IT, which are completely or
parly opposed to our condiions or the legal regulations, are heraby explicitly
apainst our principles. They cease to be the subject of the contract if we camy
out tha service in the awarenass of the oppasing conditions. The successive
conditions are valid for all fulure business relationships. even if they are not
repeatedly explicily agreed. and as long as our MASSDOT IT has been
awarne of these due o A previous business connaction

According to this contract, verbal agreemenis are not enlorceable. In
individual cases, resulting in agreements deviating from our condiions,
particulany with our representatives. these can only become binding through
written confirmation

1. Offer and compiation of contract
Qur offer always ensuas withoul engagement. Contracts, even those at rade
fairs or through our appoiniees, only onginate in accordance with cur wntten
acknowledgement of oroter and not until tus reaches owr MASSDOT IT. Our
advertising kierature and brochures are not legally binding.
Wa reserve the proprietorship right and copyrignt for figures, drawings and
calculations as well as for other docurmnents, This also applies to those wniten
documents. which are refarred 1o as "confidential” “trade secret,” “propretary”
of any such other similar dasignation that indicales il is not generally available
for distrbution. Sefore our MASSDOT IT is entitled to pass these on 1o thud
persons, our MASSOOT IT must obtain our written confirmation.
The quality structure ©f the subject matter of the contract is exclusively
described in our offers. confirmation of orders and the documents associaled
with these

1. Deliveries and delivery pencds
Wae shall not be held responsible for delays if MassDOT IT does nol adhere to
its duty lo cocperate or fails o cooparats in bme. in partcular when it has to
take care of magisterial authorizations, final plans, documentation upon the
spectfication of the subject of matier of the contract. danfication of numerous
tachnical details and prepayments.
If, subsaquent 1o the axecution of the contract, it appears that the competence
of our MASSDOT IT 1o panlorm, including for exampla bul not limited 1o,
thmugh default of payment or suspension of payment, request for insolvency
proceedings, the backup assigning of ransiers of cument assets, unfavorable
information upon banking establishments. credit institutions or credit insurers,
is and.anqmd MorphaTrust is entiled o refusa 15 provida its servces and to

from the andlor o d pensalion, after the sethng of a
time limil with no effect for the yielding of a security in the form of a bank
guarantes drawn by the bank or advance payment.
Qur confirmed dalivery periods are non-binding dates of dispatch. in the case
of separable deliveries we shall be entiled to part deliveries and in the case of
comesponding previous Information. we shiall be entiied to earty deliveries.
In the case of an order which is to be called up, a satisiactory delivery pericd
shall be valid, which may not be longer than 6 weeks, I manufactunng ond
certfication appointments have not been agreed upon, we shall only be able
1o demand a legally binding finakizabon up to 3 months subsequent Lo the
confirmation of the order I our MASSDOT IT doas not respond to our request
within 3 weeks after the sending of our comespandence refating to tus matter
then wa shall be entiled to set an addtional respite of 2 weeks. if it stll
remains without effect. we shall be enttied o compensation andfor 1o
withdraw from the part of the contract that has not been fuifiled. Tha same
prnciple applias when the delivery period has coma 1o an end and the subject
maiter of the contract or parts thereaf have nol been subscribad 1o or have not
bean deliverad dua to the running Into debl of our MASSDOT IT
As lorg as circumstances which are not caused by MorphoTrust impede.
delay or deem impossible the execution of MorphoTrusl's obligations and
orgers, praval, MorphoTrust shall be enttied to postpone the dalivery jor
remaining pan of the delivery or pant-delivery) for the period of kme the event
causing such delay persists, or withdraw fully or partly from the coniract. In
this case. MassDOT IT shaf not be entitied to compensation. MorphoTrust
shall not accept as reason for MASSDOT IT to defay payment any jdicial o
magistarial intervention, breakdowns, strkes, lockouts, the disruption of
buginess dus 1o political or economic factors or acts of terronism, a shortage of
raw matenals or working materials, difficulbes with providing energy supply
Iransport delays or ineviisble occumences, which affect either MorphaTrust,
MorphoTrust's subcontractors or thase in third party companies, upon which
the maintenance of MorphoTrust’s business is dependent. The above is alsa
;:l;;’ whan these factors occur at a peint in time at which MorphoTiust is in
uit.

Our MASSDOT IT can only se! an additional respite for dalivery when tha
agreed delivery date has been exceeded by more than 2 weeks. This
additional mspite must be satisfactory and be at least I weeks. Subsequant to
the expiration of this deadline, MassDOT 17 shall be entiled 1o withdraw from
the coniract. The right to compensation from MorphoTrust for violating its
obligation is only possible if MorphoTrust has acled intentionally or with gross
negligence,
IV. Prices and payment lerms
Our pricas for delivery are "ax works™ according to Incoterms 2000, excluding
legally valid sales taxes or VAT, as appropriate.
In the casa that changes of tha basis for calculations through gher costs of
labor and materials, an increase in the legally valid rate of VAT or other
circumstances occur subsegquent to the completion of the contract
MorphoTrust shall be entited to increase the coniract price in proporionate
nelation to tha changes of the basis for caloulation which have occured
Invoices in the agreed cumrency are to be paid on net terms only within 3
days of the date of invoice,
Paymants are first effectuated whan MorphoTrust can definitely disposa of the
sum. Bills of exchange and check payments shall only bs accepted whan
boocked and subsequent fo spacal agreements being made MassDOT IT
shall atways bear tha ¢osts of discounts and bills of exchange. If a bl af

Toll

axchange has been agreed upon, so should the payment period of the validity
nat d 80 days cing from the date of the invoice.
Partial detivenes shall always be charged for immediately and each pan must
g:ﬁ paid for when requasted, irespaciive of the date of the last part of the total
very.
Qur MASSDOT IT only has the right to claim compensation if counter claims
are deemed legally velid, undisputed or recognized by us. In addition,
MassDOT IT is only entitled to exarcise his Aght to withdraw from the contract
if & countér clairn exists relating 10 the same aspect of the contract,
V Proprietorship rights
MarphaTrust reserves the exclusive propriatorsiep of the purchase itam (or
subject of purchase) untl all payments relating to the delivery contract have
besn made In the case of behavior of a MASSDOT IT contrary to the
conditions set out herein and in the contract, in particular tn the case of
delayed payment, MorphoTrust shall retain the nght to reclaim the purchasa
item. As such. in the case of the retraction of the purchose item. this does not
mean 8 withdrawal from the contract unless MorphoTrust has so stated as
such in wntten form. [n the case of 8 gamishment of the purchase item
through MorphoTrust. there shall always be 8 withdrawal from the contract. If
a buyer does not pay MorphoTrust the amount which MorphoTrust requests,
MorphaTrust reserves the nghi o gamish tha purchase item and to sell it
otherwise and from the sales prica received MorphoTrust is entitled to
subtract the cost of sale and 1o balanca the ade account payabla with this
amount,
MassDOT IT is obligated to saleguard the purchase item. In particular
MassDOT IT is obligated 1o insure this item, al 1S own axpense, against
damage resulting from fire. water and theft up o the value of it when it was
new. For as long a penod a3 maintenance and inspection Is necessary,
MassDOT IT must pay for this itself and ensure thal this work is camed out
punctuaiy
In the case of seizure or ather interventions of third paties, MassDOT IT must
inform ug in wnling immediately, so that we can make a claim. For as long a
penod as the third persan is not able to reimbursa MorphoTrust for the judicial
and costs out of court accorting to such a charge then MassDOT IT shall be
ltable to pay for the shortfall

MassDOT IT Is entitied to sell the purchase item, subject to any associated
license agreemants, il any, in the ondinary course of business. However it
transiers all claims to MorphoTrust at an amount of the grand total of the
invoice (intuding sales tax or VAT as applicable) which arise from the sale of
the good to third persons, imespective of whether the purchasae itam has been
rescld wath or without modification. MassDOT IT is suthorized 1o draft thes
claim even after he cession. MorphoTrust's authoaty 1o collect a claim
unaffected, H . MorphaTrust is not obliged to collect the claim,
for aslong a tme as MassDOT IT fulfls its payment obligations from the taken
receipls, does not delay payment and does not initiate banknuptcy of
insolvency proceadings or is affectad by of suspends payment. If s is the
casa then MorphoTrust shal have Ihe right to demand thal MassDOT IT
makes the assigned claims and the debiors known, as well as all the
necassary data relating 1o the seizure, issues all dotuments relating 1o this
malter and inform the debiors (thirct persons) of this cession.
Tha manipulation or transformation of the purchase item through MassDOT IT
shail atways be caried out on MorphoTrust's behalf. In the case that he
purchase ilem (s manipulated with objects which de nel belong 1o
MarphaTrust, then MorphaTrust shall acquire the joint ownership of the new
purchasa iterm according 10 mto of the value betwean the purchase item {(at
the invoice grand total induding sales tax or VAT as appiicabig) and the other
meniputated obects at the tima of the manipulation. The same apphes 1o the
manipulaton of the onginating item as well as for the purchase ilam delivered
under preliminary provision. In the case that the purchasa item |s inseparably
intermixed with objects which do not belong MorphoTrust, MorphoTrust shall
acquire the joint ownership of the new item relabng to the value of the
purchase item {invoice total sum including sales tax or VAT as applicable) and
the other intermixed objects at the point in tmea of the mix. it the intermbang
octurs in a way which leads (o the ilem of MassDOT T being the most
impartant thing, then MassDOT IT, as agreed, shall transfer proportional joint
ownership to MorphoTrust. MassDOT IT looks after the sole ownership o joint
ownership which has onginated for MorphoTrust.
MassDOT IT transters claims against a third parson to MorphoTrust, which
anse from the link of the purchase item with a piece of land. This secures our
claims againstit.

V1. Transternng of risks

The dispaich of the object of agreement anses through MorphoTrust via
ExWorks at MassDOT IT's risk. This is also the case when the freight and
cther costs are 1o be camed by MorphoTrust. The object of agreement will be
insured by MorphaTrust purely through explict, wotten instruction, against
damage through transportation on account of our MASSDOT IT

If the collaction has been agreed upon and has not taken place within 8 days
of the agreed appointment, then MorphoTrust shall dispatch the item by an
economical means of our choica of dispatch on account of sur MASSDOT IT
The risk is transferrad to our MASSDOT IT when the object of agreement is
transfermed to MassDOT IT, the first camer or forwarding agent. This Is also
the case for individual part deliveries and in the case when we have camed
the dispatch costs,

VIl Responsibxlity for defecis

i a defect within the purchase item exists, MassCOT IT s authorized %o
remave this subsequently or to deliver a new non-dafect item. The place of
performance is the factory from which the item is delivered. The following
llems are nol covered by a guarantee: expendable paris such as slenl:ls
milling cutters, beanngs, consumabia supplies, d andr

contact equipment etc. afier tha expiraton of the raspocnva items' expected
lifahme, 8s guaranieed by the manufacturar.

It the subsequent removal of delects comes to nothing, MassDOT IT has the
choica either to request a resignation or reduction.

MorphoTrust shall be held responsible within tha legal regulations, as far as
MassDOT IT makes ¢laims for compensation, which are based on intantional
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of gross negligonce. including the intent of or gross negligenca of our
represeniatives or representatives. As long as MorphaTrust is not accused of
prameditated breach of contract. the esponsibility for compansation shall be
limited to the predictable, typically otcumng damage:

MorphoTrust shall take responsibility according to applicable legal regulations
if it is culpable and commits a matarial braach of an obligation set out in the
contract; but in this casa the responsiteity or compensaton shall be limited to
the predictable, typically occurming damage.

The responsibility for causing fatal injury, bodily injury or threat to the health of
an individual remains unaffected. this is also the case for the mandatory
responsitylity according to the applicable product liability faw

As long as nothing deviating from this is decided upon. responsibiity is not
determinable,

Tha period of time for claims for defacts is 12 manth. calculated from the
transter of penls.

VIl Joint liability

A liability which axtends beyond that stated in paragraph VIl (imespedive of
the legal asped relating o the asseriad claimj is not poasibie. In particular.
this is 1o be attibuted 1o claims for compensation from faults upon complation
of tha contract, because of additional breaches of obugations or because of
offenca-related claims for the compansation for damage to property

As far as the responsitility for compensation for MorphoTrust is not possibla
or limiled. can this also be atributed to the personal responsibility for
compensation of our stafl, employees, colleagues, reprasentatves and
auxiliary parsons.

IX. Trade mark nght

Wﬂ hava the nght to wpynght and intellectual property rights in tha drafts,
which have been prepared gither by us or
by third persons, aven n the case (hat our MASSDOT IT has accepted the
costs for the above.

X. U S. Government Required Flowdown Provisions

A. If MASSDOT IT supplies any handware or hardwara components to
MorphoTrust under this contract, such hardware shall' (1} not include any
software or firmware: gr {2} unless agreed in advance and in writing by
MorphoTrust’ Chiel Secunty Otficar or Cruel Compliance Officer. only
include software or irmware that is edther (i) generally available to tha
public {sold from siock al retail seling points without restriclion by means
of overthe.counter transactions, mail order lransactions, eleciromc
transactions, or telephone transactions) and dasigned lor installation by
the usar without further substantial suppont by MASSDOT IT, or (il 'n the
public domain (not protected by patent or copyright and subject 10 use and
appropnation by anyona). Notwithstanding the foregoing. it MASSDOT IT
is 8 Safran or Morpho company that s affiliated with MorphoTrust, such
Safran or Morpho company shall not supply MorphoTrust with hardwarna
containing any software or firmware unless agreed in advance and in
wiiting by MorphoTrust’ Chisl Security Cticer or Chief Compliance Otficer

B i MASSDOT IT is o vendor, consultant, subcontractor, placement
sernce, or any othar manner ol service provider to MorphoTrus!, then
unlass agreed in advance and in wnting by MorphoTrust’ Chiel Sacurity
Officer or Chiaf Complianca Officer, MASSDOT IT shall ensure that all of
the parsonned that MASSDOT (T makes avatlable to MorphoTrust shall be
only United States citizens who have passed 8 background check by
MorphaTrust’ trusted third pany background check service provider The
term "United States atizen™ does not incude dual natonals e US
citizens who are also citizens of ancthar country are not "ULS, ctizens” for
pumposas of this requimement. MorphoTrust will provide the reguired
background check forms that MASSDOT IT parsonnel shall retum o
MorphoTrust Chiel Secunty Officer, and MorphoTrust' Chief Secunty
Officer will notify MASSDOT IT in wnting whether a MASSDOT IT
parsonngl has or has not passed the bal d check MASSDOT IT
shall not make such personnel available to MorphoTrust untl after
MorphoTrust Chief Secunty Otficer or Chief Complianca Qfficar have
notified MASSDOT IT in wnting that its personnel have passed the
background chack, 1§ shall be a materiat breach of this contract by
MASSDOT IT if any of MASSDOT IT's personnel begin to render services
lo or on behall of MorphoTrust before passing MorphoTrust requered
background chack. All MASSDOT IT US, chzen personnel that wsi
MorphoTrust’ faclties shall be escorted by MorphoTrust personnel at all
times.

C |f under this contract. MorphoTrust provides MASSDOT IT with
MorphoTrust developad software in furtherance of MASSDOT IT's
contract with any U.S federal, state or local government entily. then
unless agread in advance and in wntng by MorphoTrust’ Chiat Secunty
Officar or Chiel Complance Officer, MASSDOT IT shall not provida,
share, allow access to. or otherwise disciosa any such MeorphoTrust
developed saftware to anyons nol employed by MorphaTrust or the U.S.
federal, state or [ocal government entity MASSDOT IT of MASSDOT IT

D Any consulting services that are provided by third paries to
MarphoTrust raquire the advance written approval of the United States
Govenment. ! MASSDOT (T is bmng engaged by MorphoTrust to
provide consulting services, then MASSDOT IT agrees that it shall not
begin to provide consulling services ta or on behalf of MorphaTrust unlass
and until MorphaTrust' Chiel Security Officer or Chief Complianca Officar
provides MASSDOT IT with written natice that MASSDOQT IT may bagin ta
provide such sendces. and that MASSDOT IT's commencement of
services before such MorphoTrust notification shall constitute a matenal
braach ol this contract by MASSDOT IT. if MASSDOT IT receives wntten
notice from MorphoTrust of the LS. Gevemment's approval, such notica
may include asddiional terms and conditions thal the U S Govemnment
mequires ba imposed upon MorphoTrust and MASSDOT IT for MASSDOT
IT's rendenng of the consuling services. MASSDOT IT agrees thal its
acceptance of these addibonal terms and conditions is made by either (1)

Botd

MASSDOT IT commencing perlormance of its consulting serwees at any
time after receiving such notice from MorphoTrust, or (2) notifying
MarphaTrust in wnting that MASSDOT IT accepts such additicnal terms
and conditions.

E inthe coursa of MASSDOT IT's rendering of services to or an behalf of
MorphoTrust. no MASSDOT IT U S. aiizen parsonnél using individual or
collective DMV {or equivalent agency) records or other LS, federal, state
or local govemment ently databases may make dala inquiries,
compilatens, o cross-elerences of any US govemment contract
information {including, but not limited to, all dats and information obtained
or aceassed pursuamt o the povemnment contract. law enforcement
information, U S. and foreign citizen personally idantifable infarmation,
software. source code, technology and trade secrets, passpon and border
crossing card stock or other securly features and related consumable
items), unless dircty requested by the local. siate. or federal entities
themselves. Any data inquines. il or cross-nf alUS
povermnment contract information across more than one state database
shalt require the approval in wiiting of the U 5. Govemment, 1f MASSDOT
IT learns of any unauthorized disdcsure of such U S. government contract
information 10 any third party. such breach or suspecied breach shall be
immediately reported by MASSDOT IT to MorphoTrust’ Chief Compliance
Officer or Chiaf Secunty Officar

X Addiional clauses !

Solety Massachusetts, USA law '8 valid. The parties further agree that the
application of the UN convention on contracts concemang intemational
purchasing are expressly waived and do not apply

Assigning claims, which MorphoTrust MASSDOT ITs transters to MorphoTrust
rasulting e a dusiness relationship, shall have no effact o MorphoTrust,

As long as nothing additional arises from the confirmation of the order,
MerphoTrust’ place of business remains the place of parformance.

in all cases, the parties agree that the courn of jurisdiction for all future claims
relating to the business incuding those cancaming bills of exchange, chacks
and other documents is the appropriate state or federal court located in the
Commanweslth of Massachusets. USA, in either of which junsdiction and
venue shall be deemed proper and exciusive.

Should one of the above conditions be rescinded, then the eflactiveness of
the remaining clauses and of the contract shall remain unatfected. Any
clauses which ars deemed agains! public policy, void. or unenforceable, those
words, provisions ¢ conditions shall be subsbhiuted for new rules which hava
as their aim the same degree of aconomic or legal effact and that shall render
this agreement valid and enforceable.




