V4477 ARY Do Request For Allocation of
Funds Prior to Encumbrance

Massachusetts Department of Transportation

| Project Number(s) | Encumbrance Document ID 681
Trans Dept Unit Identification Number
CT DOT | 0287 | INTFOOX02016J0090540 71212018

Funding Source
Capital | Tolls Capital [} Tolls General O Federal Grant [
Operating ] Tolls Operating [] Expendable Trust []

Approp No Obj Unit Activity Program Phase NIP Amount Allocated

60440001  J33 RO ($25,000.00)

60440001 U10 IR04 $25,000.00

$0.00

Obligation By Fiscal Year for Multi-Year Contracts

60440001 Total
2017 $0.00 $0.00
MMARS Total $0.00 $0.00

Reason for Request: |FileNet Support for RMV

Contract #: 90540 Cost Reduction %:

Vendor ID & Adress Code: VC6000183131 ADOO1 Current Year Savings:

Vendor Name: MORPHOTRUST USA LLC
Contract Location:

Contract Description: 9 Month Contract Extension L-1 Secure Changed name to Morphao Trust USA LLC This is seperate doc
from DIGMARCFORPHOTEIMAGE

Report Notes:

Recommended by: ék\ 7/ { 3\‘ S (# Apbroved by: /%— 7 el / é

{Signature / Date) " {Signature / Date)

Completed by the Budget Office:

Expense Budget ‘
Entered By: Approved by:

(Signature / Date) {Signature / Data)

Report Generated On: 7/12/2016 12:42:21 PM LU Tracking No : TN269N120EEC
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Commonwealth of Massachusetis Office of the Comptrolier
Contract Commodity Encumbrance Form

Document Name MORPHO TRUST [1642220]
Document Description |FileNet Support for RMV
Document L.D. MA Information
Code Dept Unit Document Identifier Action | Code | Department Identification Number Vendor Line
CT DOT | 0287 INTFG0X02016.0090540 Mod MA
Header / Vendor Information
Budget FY 2017 Document Total:
Fiscal Year: 2017 Vendor Name: MORPHOTRUST USA, LLC
Period: Vendor Address: 6840 CAROTHERS PKWY STE 650 [city. [FRANKLIN [State: |TN
Board Award: 0090540 Vendor/Customer No.: |VC6000183131
Requester ID:  [dotaBz Address Code ADOD1
Report Note Comment:
Line #1- Commaodity information
Commadity Code 821300000000 |List Price Description
Line Type Service Unit Price Contract Amount Commeodity Ref _._._._m_
Quantity Service From  |07/01/2015 Action (Inc/Dec)
Unit of Measure Service To 10/22/2016 Inc/Dec Amount
Line #2- Accounting Information [
Event Type PRO5 Budget FY 2017 Unit (Lo Major Program Location
Line Amount D $25,000.00 Fiscal Year 2017 Object J33 Program Phase
Dept DOT Period 1 Appropriation 60440001 Program Period Activity
Line Descrption  |NZT for FileNet Support for RMV Dept Object Function
TO THE COMPTROLLER OF THE COMMONWEALTH OF MASSACHUSETTS FOR FISCAL USE ONLY
| hereby cetify under the penaities of perjury that all laws of the Commenwealth governing disbursements of public funds and Entered Ry: Date: Verified By: Date:
the regulations thereof have been complied with and observed. -
’ : {Initial} {Initial} .
Print Name: p)ﬁ\r ﬁ(&}\wﬁ.’ Signed: bﬂ\\l\ Title: M ﬁ’ Phone Ext.: N Nh 5 Date: —7{| &
~ Prepared by
Print Name: William Yee Signed: \\\Nlﬂq\\ Title: IT Finance Manager Phone Ext.- 9878  pate: 2.7 .\.\ \\“
Authorized Signalory -
Report Generated On: 7/12/2016 a.msm“om PM Page 10f2 Tracking No : TN269N1S0EEC
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117535,

Contract Commodity Encumbrance Form

Document Name MORPHO TRUST

[1642220]

Documoent Description |FileNet Support for RMV

Document I.D.
Code Dept Unit Document Idantifier Actlon
CT DOT | 0287 INTFO0DX02016.J0090540 Mod
Line #6- Accounting Information 3|
Event Type PROS Budgst FY 2017 Unit IR04 Major Program Location
Line Amount | $25,000.00 Fiscal Year 2017 Object u1o Pragram Phase
Dept DoT Period 1 Appropriation 60440001 Program Period Aclivity
Line Descnption |NZT for FileNet Support for RMV Dept Object Function
TO THE COMPTROLLER OF THE COMMONWEALTH OF MASSACHUSETTS FOR FISCAL USE ONLY
| hereby certify under the penalties of perjury that all laws of the Commonwealth goveming disbursements of public funds and Entered By: Date: Verified By: Date:
the regulations thereof have been complied with and observed. ; —
(Initial) (Initiat)}
Print Name: Signed: Title: Phone Ext.: Date:
Prepared by
Print Name: Signed: Title: Phone Ext. Date:
Authorized Signatory
Report Generated On: 7/12/2016 12:42:06 PM Page 2 of 2 Tracking No : TN269N190EEC
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FOR OFFICE USE QNLY
Fitett | l 23 ;F /

{
Initials / Date: 7 [ [ 0

Contract # cfﬂﬁ“f O

IT PURCHASE REQUEST FORM

Phone/Locatlon: 617-719-9120/Boston

Requestor: David Hunter

John Malster
{List any other person(s) to inform status of request vie email)
Category 0 Innotas
{from drop Description of Spend nMﬂ:::{ Quantity (:‘n;:ﬁ::) Tot:‘::':: :' (in g Project/ Project Name So:t::;:lg it
down list) e | Number "
enChoice to provide FileNet .
Prof Sves  |Support for remainder of IBM/Eletet 1 $25,000.00 $25,000 | Yes
P8

calendar 2016
$0 LT 0n3 (en ¥ ]
50 B
50
50
50
S0
S0
50
50
50

- Complete any fields highlighted in Red Hardware S0 | w07 Equipment
- Request Is not processed if missing Information Software 50| U03 Software licenses, support
and without proper authorization below Prof Svcs , 525,000 | UO5 Staff augmentation, Consultants
Equip Maint S0 | U10 Equipment maintenance, support, agreements
Other S0 | Please explain "Other” below in justificotion
Total IT Request $25,000

Business Justification
{if applicable, attach document, note ship to address, exploin if not in current forecast)

Description This Is an additional calendar year 2016 support agreement for FileNet Document Management software as the current agreement hours have
been expended.

Reason Necessary to support FileNet document scanning issues and to complete coding maintenance to Title Scanning code.

Benefit In the case of an issue/outage with FileNet we will be able ta have enChoice provide the necessary support to resolve the issue.

| AUTHORIZED APPROVERS

)

Date__7/11/2016
Signature
Division/District/Administrator/Supervisor Date
Print Name and Signature
IT Unit Head/Director Date
Print Name and Signaru
Deputy C10/ Deputy CTO W Date 7’ l / 7 ﬂ é?
{Required for any requesti grecter than S10K) ignature
IT Budget Ofﬂce % oo 7/ //»{
Signoture
Chief Information Officer * Date
Signature

* Required for olf requests greater than S50K. All authorizations including IT Budget must be obtained before submitting to CIO for review.

Return completed form to John Cadorette, information Technology, 10 Park Plaza Room 5231, Boston MA {Rev: 9/2014)



COMMONWEALTH OF MASSACHUSETTS A Ihe 'd hr\e.j’
Pu ORDER e
FOR COMMODITIES ANDIOR SERVICES R I{JEI‘ S‘LYfﬂn' }'

* :Dle.\mnrrleommm &uwce A7, o

TIILS PLRCIASE ORDER CONFIRAS AN ORDER TIEAT WAS PREVIOUSLY PLACED. PLEASE DO NOT DUPLICATE.

*Purchase Order Issue Date: | *Purchase Order Numbers  CTDOT 028717090540

Statewide Contract Numbes:

Contract Start Date: Contract End Date: Reference MA or Controci:
7112018 1072272016

Veodor Information

*Name: MorphoTrust USALLC Contact Person: John Corson

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

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

Emnil: jecorson @morphotrust.com

Quote Number (if spplicabls): FQ20160711MA11L

Depariment Information

*Bill to Department Name: MassOOT - IT
*Contact Person: Antonia Pires
®Address: 10 Park Plaza, Room 5231
*City, Stote, Zip Code: Bosion, MA 02116

Telephone: B57-363-9897

Ewall: anlonin.pires@siste.ma.us

Prompl Payment Discount {Terms & %):

Instructions to the Vendor:

1. The vendor's invalce must Include the folloning minimum infarmotion: Purchase srder number, quantlly and description of 1temf{s)
shipped, uait of measurc, wnit price, fotal dollar emount of any discount, tatal price and the vendor's invoice number.

2, ‘The porchase erder number must oppear an (he vendar's packing [ist,

3. Bec attached specifications, If any, related to this purchase arder, If this purchase onder &s for services, plense sce the section entitled
Engagement of Services below. Additona) specifications pre nat necessary i the detalls of the perfertmance are covered in the cantract.

4. Vendar assumes risk of loss for conuneditles in transit. AN commadities ure subject 1o Inspectias upon delivery. Conmmaditles delivered
ofier the Requested Date above msy be rejecied. Relecled commodities will be retaraed ot the yendar's e

* Engagement of Services {may be required far services): IF this Purchase Onler is for the provision of services which have been negatiated with
the vendor, provide s bricf description bere of those services (auach detiled specificarions, if oppropriate). Also, include the dales of service, the
mumber of hours and the bourly rates associzted with this engagement, The vendor must sign this form for the engagrment of services. Note. This
form or sdditional specifications are nat required if the RFR and contract contain all of the requirey Purchase Onler information.

Subfotal Total Price
Line | Vendor ltem Item Unit of - Unit | (Quantity n {Subtotal
# | Nomber | Description | Measure | QU2 | prce | xupy | **Discount | Foo
Price) Discount)
1 SEE
ATTACHED
2
3
Department Approval % Subtotal:
Signature; _y
*Printed Name:™ William,Yee, IT Finance Manager .
Dt 2./ /_ Shipping and Handling: 0.00
"* Vendor Approval (only required for the Engagement
Servi = { .
“S‘;;n:{::::s I Total Qrder Amount: $25.,000.0(
*Printed Name: o :
ot Resper Ecve
T/ 1416

® Indicates required field.  ** Discoun! includes any Prompt Payment Discounts.
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MorphoTrust USA

July 11, 2016

Mr. David Hunter

Massachusetts Department of Transportation, Information Technology
10 Park Plaza

Boston, MA 02116

Quotation Reference Number: FQ20160711MA11

Dear Mr. Matfetore;

MorphoTrust USA, Inc. ("MorphaTrust”} 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 requesied, 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. MorphoTrust proposes to
provide up to an additional 100 hours of support from enChoice from January 1, 2016 to December
31, 2016. Services from enCheice 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 MerphoTrust USA and enChoice.

e 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:+1978-215-2400
296 Concord Road Ste 300 F:+1978-215-2500
Billerica, MA 01821 USA www.morphotrust.com




@ SAFRAN

MorphoTrust USA

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

e 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.

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.

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 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.

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

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

s 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.

2of8
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MorphoTrust USA

MorphoTrust is pleased to provide you with this quotation. Prices specified in this quotation shall
remain fixed for a period of 60 days from the date of this quotation. Prices quoted herein are based
upon the information that has been provided to MorphoTrust by MA MASSDOT. If any of this
information changes or is incorrect, MorphoTrust reserves the right to make such adjustments to
the prices in this quotation as MorphoTrust deems appropriate in its sole discretion.

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

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

Sincerely,

John Corson

Director - Client Executive
MorphoTrust USA

296 Concord Road

3™ Flr. Ste 300

Billerica, MA 01821

518 956-0347

jcorson@morphotrust.com

3of8
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MorphoTrust USA

QUOTATION

Date: July 11, 2015

Quote No: FQ20160711MA11

Valid Through: 60 days from date above

Payment Terms: Payable within 30 days
of lnvoice by
MASSDOT

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

To: From:

Mr. David Hunter thn Corson _
Massachusetts Department of :;‘;‘Inan:1 E;ecl:ildgA
Transportation, Information Technolo orphoTrus

10 Pa?k Plaza ’ c/ 296 Concord Road, Third Floor

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

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

Additional 100 Hours of support $25,000

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.

40f B
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MorphoTrust USA

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 1o MorphoTrust first receiving all
necessary governmental approvals, licenses, cerlifications, safety marks and dasignations, it any, which may be
required under the applicable laws and regulations for the sale of goods and services included in this quote.

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

All changes and extensions of the purchase order compared to our quotation will be charged after consultation and
according 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 thity (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% pér month of the total of the invoice will be added to your
balance. In the event that a third party is being solicited to collect payment, MassDOT IT will be responsible for the
invoice amount, total late charges, as well as any fees paid to the party solicited.

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

Warranty:

With the exception of the fixed-mounted camera tower associated with the purchase, it any, MorphoTrust grants a
warranty of 90 days thal 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 1o 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 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 1o 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.

5of8
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MorphoTrust USA

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 peried voids the applicable warranty.

Passing of risks

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

Pariial deliveries are allowable, if reasonable for MassDOT IT.

Offer validity:

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

This offer does not include:

costs for transportation

transport insurance

applicable sales taxes

any shipping duties, tariffs or fees

preparation for installation at MASSDOT IT plant
test materials

any custom soltware or integration software.

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

Software Licensing statement:

With respect to all software, computer programs and related source code which are supplied as a result of
MorphoTrust's delivery the above described equipment (collectively, the “Software™), no title to or ownership of the
Software, or any part thereol, will be transferrad 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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MorphoTrust USA

GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE

I, Ganaral
The lollowing conditions apply lo all of gur consultations, offers, sales,
deliveries and sanvices and tha lotal current and hulure privity of contract
betwean MorphoTrust, and its associated businessas and our MASSDOT IT.
Purchase conditions relating to our MASS00T IT, which are complately or
partly opposed ta our condilions or the legal regulations, are hareby explicity
against our principles. They cease lo ba the subject of the contract if we carry
aut the servica in the awaranass af the opposing conditions. The successive
conditions are valid for all future business relationships. even Il they are not
repeatedly expliclly agreed, and as long as our MASSDOT IT has been
aware of these due to a pravious business connection,

ding lo this verbal s are not enforceable. In
individual casas, rasulling in agraamenr.s devialing from our condilions,
particularly with our represantatives, these can only become binding through
written confwmation

I1. Ofier and cormpletion ol contract

Our otfer always without angag . Conlracts, aven these at lrade
fairs or through our appointeas, only originale in accordance with our wrilten
acknowladgement of arder and not until this reaches our MASSDOT IT, Our
advartising lilarature and brochuras are nol legally binding.

Wa raserva the propriatorship right and copyright for figures, drawings and
calculations as well as for other documants. This also applies to those written
documants, which ara referrad to as “confidantial * "trade secret,” “proprietary”
or any such other similar dasignation that indicalas il Is nol penerally availabla
fer distribulion. Belore cur MASSDOT IT Is enliled to pass thase on to third
persons, our MASSDOT IT must chtain our wrilten confirmation.

The quality struciure of the subject matter of the conract is exclusively
described In our offers, confirmation of arders and the documents associatad
with thase.

Il Detivarias and delivery pariods
Wae shall not ba held rasponsible tor delays It MassDOT IT does not adhera to
its duty to coopaerala or ails 1o cooperala In tima, in particular when Il has to
take care of magistertal authorizations, final plans, decumantation upon the
spacificattan of the subject of matter of the contract, darification of numergus
technical details and prapayments.
Ii, subseq to tha ion of tha Wt appears thal the compalanca
of our MASSDOT IT to perform, including tor example but not limiled 10,
through default of payment ar suspension ol p , request for i
proceadi tha b g of Iransier! ol currant assets, unlavnmbla
information upon hanking astablishmants. cradit Institutions or cradit insurars,
is endangered, MorphoTrust is entitled to refuse to provide its sarvices and to
withdraw from the eontraet and/or demand compsansalion, alter the satting of a
lime limil with no etfect for the yielding of a securily in the lorm ol a bank
guarantee drawn by the bank or advance paymant.
Qur confirmad delivery periods are non-binding dates of dispalch, n the case
of separable dalivaries we shall ba entitted to pant deliverias and In the case of
corrasponding previous informalion, wa shall ba entitled (o aarly deliveries
In the case ol an order which is ta ba called up, a satisiactory delivery period
shall be valid, which may not be longer than & waeks. Il manufacturing and
certification appelntmants have not been agraed upon, we shall only ba abla
to demand a legally binding finalization up to 3 months subsequant to the
contirmation of the ordar. il our MASSDOT 1T doas not respond 1o our request
within 3 weaks allar tha sanding of our correspond relating to this malter,
then we shall ba entitled to set an additional respite of 2 weeks. If it stll
remaing without eHect, we shall ba entitted to compensation andfor to
withdraw from the part of tha conlract that has nol been fulfilled. The same
principla applies when tha delivery period has come to an end and the subject
matter of tha contract or parts therec! have nol besn subscribad Lo or have not
been deliverad due to tha running inta dabl of our MASSDOT IT.
As long as circumstancas which are not causad by MorphoTrust, impeda,
delay or desm impossible the exacution of MorphoTrust's obligations and
ordary, prevail, MorphoTrust shall be entiied 1o postpona the delivery {or
remaining part ol the delivery or part-delivery) for the period of lime the evant
causing such delay parsists, or withdraw fully or partly from the contract. In
this casa, MassDOT IT shall nol be entitled to compansation. MorphoTrust
shall not accept as reasen for MASSDOT IT to delay paymenl any judicial or
magistesial intgrvention, breakdowns, sirkes, lockouts, tha disruption ol
businass due to political or ecanomic faclors or acts of terrorism, a shorlage of
raw malterials or working materials, dilficulties with providing energy supply,
porl delays or inevitable occurrences, which affect either MorphoTrust,
MomphoTrust's sub s ar those in third party companies, upon which
the maintenance of MopheTrust's business is dependent. The above is also
valid whan thesa factors occur at a point in time at which MorphoTrust is in
delaull.
Qur MASSDOT IT can only sel an additional respite for delivary when the
apreed delivery dale has been exceedad by more than 2 weoaks. This
additional respite must be satisfactory and be at least 3 wasks. Subsaqueni o
the expiration of this deadtina, MassDOT IT shall ba eniilied lo withdraw from
the conract. Tha right 16 compansallon from MorphoTrust for viclating Its
cbligation Is only possibla Il MorphoTrust has acted Intantionally or with gross
nagligenca.

V. Prices and payment terms

Our prices lor dalivery are “ax works™ according to Incotarms 2000, excluding
legally valid sales 1axgs or VAT, as appropriate.

In the case that changes of the basis for calculations through higher casts of
labor and materials, an increasa in the lagally valid cate of VAT or glher
circumstances occur subsequent lo the completion ol the contract,
MorphaTrust shall be entiled to increase the contract price in proportionata
ralation 10 the changes ol tha basls for calculalion which have occurmed.
Invoices In the agreed currency are a be pald on net larms only within 30
days of the date of invoice.

Payments ara firsi effs d whan MorphoTrust can definitely dispose of the
sum. Bills of exchange and check paymentis shall only ba accepted when
booked and subsequent to special agreemenis being made. MassDOT IT
shall always bear tha costs of discounts and bills of exchange. i a bill of

7old

exchange has been agrasd upon, 3o should the paymant pariod of the validity
nal exceed 80 days commancing from the date of the Invoice.

Partial detiveries shall always be charged for immediately and each part must
be paid lor when raquaested, imespaciive of the date of the last pant of the total
delivery,

Our MASSDOT IT only has the rght to claim compaensation if counter claims
are deamed legally valid, undisputed or recognized by wus. In addilion,
MassDOT IT is only entitled to axercisa his right to withdraw from the contract
il @ counter claim exists relating to the same aspact of tha contract.

V. Propriatorship rights

MorphaTrust rasarves the exclusive proprietorship of the purchase itam (or
subject ol p } until all pay relating to the delivary contract have
been made. In the case of behavior ol a MASSDOT IT contrary o the
conditions ¢t oul harein and in the contract, in particular in the case of
delayod payment, MarphoTrust shall retain the right to reclaim the purchasa
tem. As such, in the casa of the relraction of the purchase ilem, this does nol
mean a withdrawal from the contract untass MorphaTrust has so stated as
such in writtan form In the case of a gamishment of the purchase item
through MorphoTrust, there shall always be a withdrawal Irom the conlract. Il
a buyer does not pay MorphaTrust the amount which MarphoTrust raquasts,
MorphoTrust reservas the right 1o garnish the purchase ilam and to sell it
otherwise and rom the sales price received MarphoTrust Is entited to
sublract the ¢ost of sale and to balance the trade account payabie with this
amounl,

MassDOT IT is obligated to saleguard tha purchase itam, In particular,
MassDOT IT Is abligated W insure this ilem, at Its own expense, against
damage resulting from lire, water and thelt up to the value of it when || was
naw, For as long a period as mainlenanca and inspaction is nacessaty,
MassDOT IT must pay for this itsell and ansure thal this work i$ carried out
punctually.

In the case of sgizura or olher interventions of third parties, MassDOT IT must
inform us In writing immadiately, so that wa can maka a claim. For as lang a
paried as the thind person is not able to reimburse MorphaTrust for the judicial
and costs out of caurt according lo such a charge then Mass8OT IT shall be
liabla o pay for tha shortiall.

MassDOT IT is entitied to sell Ihe purchase ltem, subjact to any assosiated
licansa agreaments, il any, In the ordinary course of business. Howevaer, it
translers al claims to MorphoTrust at an amount of the grand lotal of the
invoice (incuding sales tax or VAT as applicable) which arisa from the sala of
tha good to third persons, irrespactive of whether the purchase item has baan
resold wilh or without modification. MassDOT T is aulhorized to draft Ihis
claim even aiter the cassion. MorphoTrusl's autharity 1o collect a claim
rormains unatiected, However, MorphoTrust is not obliged to collect tha caim,
lor as long a imo as MassDOT (T fulfils its payment obligations trom tha taken
receipts, does nol delay payment and does nol iniliale bankrupicy or
nsolvency procesdings of is aflected by or suspends payment, If this is the
case then MorphoTrust shall have tha righl to demand thal MassOOT T
makes the assigned claims and the deblors known, as well as all the
nacessary data relating to the seizure, issues all documents relating to this
matter and inform tha debtors (third persons) of this cassion.

The manipulation er ransformation of the purchase ltam through MassDOT T
shall always be carried oul on MorphoTrust's behall. In the case that the
purchase item is manipulated with objects which do not belong o
MarphoTrust, then MorphoTrust shall acquire the joint ownership of tha new
purchase item according to ratio of tha value between the purchasae ilem (al
tha Invoice grand total including sales tax or VAT as applicable} and the other
manipulated cbjects at the time of the manipulation. The sama applies 1o the
manipulation of the originating itam as we¥ as {or the purchase item delivered
under preliminary provision. In the case thal tha purchasa itam s inseparably
intermixad with objects which do nol be‘ong MorphoTrust, MorphoTrust shall
acquire the joint ownership of the new itam relaling to tha value of tha
purchasa item (invoice lotal sum Including sales tax or VAT as applicable) and
the other intermixed objacts at the painl in tima ol the mix, |f the intermixing
occurs in & way which loads to the item ol MassDOT T being the most
important thing, then MassCOT IT, as agread, shall transfer propartional joint
ownership to MorphoTrust. MassDOT IT looks alter the sole awnarship or joint
ownarship which has ariginated lor MorphoTrust.

MassDOT IT wansfars claims against a third person to MarphoTrust, which
arisa rom the link of the purchase tem with a piece of land. This sacures our
claims against it.

VI Translerring of risks

The dispatch of tha object o agreement arisas through MorphoTrust via
ExWorks at MassDOT IT's risk, This Is also the case when the freighl and
other costs are to ba carrled by MorphaTrust. The object of agreemant will ba
insured by MorphoTrust purely through explicit, written Instruction, against
damage through transportation on account of our MASSDOT IT.

I ine collecion has baen agreed upon and has not takan placa within B days
of the agreed appointment. then MorphoTrust shall dispatch Ihe item by an
economical means of our choice of dispateh on account of cur MASSDOT IT
The risk is transiarred ta ocur MASSDOT IT when the object of agregment is
Iransterred to MassDOT [T, tha first camiar or lorwarding agent. This is also
tha casa lor individual part deliveries and in tha case when wa have camied
tha dispaich costs.

V11, Aespansibility for delacts

It a defact within the purchase item axists, MassDOT IT is authorized o
remave this subsequently or to dediver a new non-defect kem. The place of
parormance is the lactory from which the itam is delivered. Tha folowing
item$ aro not covered by a guarantea: expendable parts such as stenciis,
milling cutiers, baarings, consumabla supplias, metaring davices and noedlos,
contacl equipment efc. alter tha axpiration of tha raspective ltems’ expected
litetime. as g d by the faciurar,

11 they suhsaquent remaval ol defects comes ta nothing, MassDOT IT has the
choice either ta request a rasignation or reduction.

MorphoTrust shall ba held responsible within the lagal regulations, as far as
MassDOT [T makas claims for compansation, which are based on Intenticnal




an
@ SAFRAN

MorphoTrust USA

of gross negligence, incuding the intent of or gross negligence of gur
reprasentativas or ropratantativas. As long as MoerphaTrust is not accused of
pramedilated braach al coniract, the responsibility lor compensaticn shall ba

limitad to the predi , typically ming damage
MorphoTrusl shdl 1ake resp ibtlity ding to applicable legal regulations.
il it is culpable and a ial broach of an obligation set aul In tha

contract; but in this casa the responsibility lor compensation zhall ba Emitad o

the predictable, typically occurting damage.

Tha rosponsibility for causing fatal injury, bodily injury or threat to the healih of

an Indiwduat remaing unaffected: this is also the case for the mandatory
bility ding lo the Ficabi duct liabdity law.

As Inng as nothing daviahng fram this s decided upon. responsibility is not

delaminable,

The period ol lime for claims for delocts Is 12 month, calculated from the

Iransier of perils.

VIIN. Joint liability

A {iability which axtends beyond that stated in paragraph Vil {irespaclive of
tha legal aspect relating to the assertad claim) is not possible. In paricular,
this |s to ba attribuled to claims for compensation from faults upon complelion
of the contract, because ol additional breaches of cbligations or bacausa of
offenca-relaled claims tor the compensation for damage ta proparty.

As far as the rasponsibility for compansation lor MorphoTrust is not possible
or limited, can this also be attributad o ma personal responmbluly tor
compensation of our staff, ploy g rap and
auxlliary persons

1. Trade mark right

Wo have the right to copyright and intellactual property rights In tha drafts,
drawings, soltwara and appliances which have baen prepared aithar by us or
by Ihird parsons, even In the casa thal our MASSDOT IT has acceplad the
costs for tha abover.

X. 1.8. Gavernment Reguirad Flowdown Provisions:

A. Il MASSDOT IT supplies any hardware or hardware components lo
MarphoTrust under this contract, such hardwars shall: (1) not Includs any
scltware or lirmware, gr (2) uniess agread in advance and in writing by
MorphaTrust' Chief Security Officor or Chial Compliance Officer, only
includa software or firmware that is either {i} generally available o the
public {sold lrom stock at ratall selling points withoul restriction by means

ol over-the-countar wansactions. mail order transactions, electronic

transactions, or tolephona transactions} and designed for |nstallation by
the user without further substantial suppart by MASSDOT IT; or (ii) in the
public domain (not protected by palent or copyright and subject to use and
appropriation by anyone). MNotwithstanding tha foregoing, if MASSDOT IT
is a Safran or Morpho company that is affiiated with MorphoTrust, such
Salran or Marpho company shall nol supply MorphoTrust with hardware
containing any software or firmware unless agresd 'n advance and in
writing by MorphoTrust' Chial Security Qfficer or Chiel Complianca Officer,

B. 1 MASSDOT IT Is a vendor. consultant, subcontracter, placemant
servica, or any oihar manner of service provider ta MorphoTrust, then
unless agreed In advance and in writing by MorphoTrust' Chief Security
Otticer or Chief Compliance Cifficar, MASSDOT |IT shall ensure thal alt ol
the personnel that MASSDOT IT makes available to MorphoTrust shall ba
only United Slates cilizens who have passed a background check by
MorphoTrust’ irusied third party background chack senvice provider. Tha
torm *United Stalas citizen® does not incude dua! nationals, l.e, U.5.
citizens who are also cilizens of ancthar country ara not *U.S. citizens™ for
P of this requi MorphoTrust will provide the reguired
backqmund chack forms that MASSDOT IT parsonngl shall relurn 1o
MomphoTrust’ Chial Secunity OfMicer, and MorphoTrusl’ Chial Sacurity
Oflicer will notily MASSDOT [T in wriling whather a MASSDOT IT
personnel has or has not passad the background check. MASSDOT IT
shall nol make such personnel available to MorphoTrust uniil alter
MomphoTrust” Chia! Security Officer or Chiel Comptance Otficer have
nolified MASSDOT IT in wiiling that its parsonnel have passed ihe
background check. It shall be a material breach of this contract by
MASSDOT IT if any of MASSDOT IT's personnel begin to render services
to or on behal of MorphaTrust beforg passing MorphaTrust' required
background check, Al MASSDOT [T US. ciizen personnel that wisit
MarphoTrust fackities shall be escorted by MorphaTrust personne! at al!
timas.

C. N under Ihis contract, MorphoTrust provides MASSDOT IT with
MorphoTrus! developed software in furtherance of MASSDOT (T's
contract with any U.5. federal, state or local government entily, then
unless agreed In advance and in writing by MorphoTrust’ Chial Security
QOtficer or Chis! Compliance Officer, MASSDOT IT shall not provida,
share, allow accoss lo, or otharwise disclose any such MorphoTrust
developad soltware lo any nat loyed by MorphoTrust or the US.
lederal. state or local govarnmenl nrmly MASSDOT IT of MASSDOT IT.

D. Any censulting servces thal are provided by third parties to
MorphoTrust require the advance writlen approval nl tha Unitad States
Governmenl. I MASSDOT IT is baing engaged by MorphoTiust to
provide consulling sarvices, then MASSDOT IT agrees that it shall nol
begin to provide consulting services ta or on behall of MorphaTrust unless
and until MorphoTrust' Chiel Security Officer or Chie! Complianca Qfficer
provides MASSDOT IT with writlon notica thal MASSDOT IT may bagin lo
provide such sarvices. and that MASSDOT IT's commencement of
services before such MorphoTrust notification shall constitute a matarial
braach of this contract by MASSDOT IT. If MASSDOT IT raceives written
nolice Irom MorphoTrust of tha LUL.S, Governmeani's approval, such notice
may include additional tarms and conditions thal the U.S. Government
raquires be Imposad upon MorphoTrust and MASSDOT IT for MASSDOT
IT's rendering of the consulting servicas. MASSDOT IT agreas thal its
acceptance of these additional terms and conditions |s mada by aither (1}

MASSDOT IT commencing performance of its consulting services at any
time alter receiving such notice from MorphoTrust, or (2} natilying
MorphaTrusl in writing that MASSDOT IT accapis such additional terms
and condilions.

E. In the course of MASSDOT IT's rendering of sarvicas 1o or an behal! of
MarphoTrust, no MASSDOT IT LS. citizen parsonng! using individual or
collectiva DMV (or equivalent agancy} records or other U.S. federal, state
or local govemnment enlty databases may make data inquides,
compiations, or cross-relerances of any U.S. govemmant conlract
inlormation {including, but not limited to, all data and information obtained
or accessed pursuant lo the governmen! contract, law enforcement
information, U.S. and foreign citlzen personally identifiable information,
soltware, source ceda, teachnology and trade secrets, passpon and bordaer
crossing card stock or othar sacudty features and related consumable
iterns), unlass directly raquested by the local, state. or federal enlitios
thomselvas. Any data inguirles, compilations, or cross-referances of U.S.
government contract information across more than one stala database
shall require the approval in wriling of the U.S. Government. W MASSDOT
1T learns of any unauthorized distiosure of such U S, governmenl contract
infgrmation lo any third party, such breach or suspected breach shall be
Immadiately reported by MASSEIOT IT to MorphoTrust’ Chiel Compliance
Officor or Chist Secusity Officer.

XI. Additional clauses

Solaly Massachusetts, LISA law is valid. The parties further agrea that the
application of the UN convention on contracts conceming international
purchasing are expressly waived and do not apply

Assigning dlaima, which MorghoTrust MASSDOT 1T transfars to Morpho Trust
resulting from a businass relationship, shall have ng eflact io MorphoTrust.

As long as nothing additional arises from the confirmation of the ordar,
MarphoTrust’ place of buginess remains tha place of performanca.

In all cases, the parties agrea thal the court of jurisdiction for all futura da.lma
relating to the business induding thosa g bills ol exchange, ch

and other documents s lhe appropriate state or federal court located in the
Car ith of M. husattg, LISA in either ol which jurisdiction and
venue shal ba d oper and exch

Should one of the above conditions be lhan the ali ass of
the remaining clauses and of the contracl shall remain unatlected. Any
clauses which are deemed against public policy, vold, or unenlorceabla. those
words, provisions or condtions shall be substituted for naw rulas which have
as their aim tha same dagree of economic ar legal alfact and thal shall render
this agreemant valid and enforceabla




