COMMONWEALTH OF MASSACHUSETTS A nhe "d h/\ebj-'
PURCHASE ORDER -
g Kl Sypaif

FOR COMMODITIES AND/OR SERVICES
; 5 )]

* | DCO.\IMODITWEQUII’.\[ENT SERVICE

TIIS PURCIASE ORDER CONFIRMS AN ORDER TUHAT WAS PREVIOUSLY PLACED. PLEASE DO NOT DUPLICATE.

*Purchase Order Number: CTDOT0287 17090540

Statewide Contract Number:

*Purchase Order Issue Date:

Contract End Date: Relerence MA or Contract:

1072212016

Contract Start Date:
7112015

Vendor Information

Contact Persen: John Corson
Telephone: 678-575-1586
Fax:
Email: jcorson @morphotrust.com
Quote Number (if applicable): FQ20160711MA1L

Department Information

*Name:
*Address:
*City, State, Zip Code:

MorphoTrust USA LLC
6840 Carothers Pkwy, Ste 650
Franklin, TN 37067

*Bill to Department Name: MassDOT - IT
*Contact Person: Antonia Pires
*Address: 10 Park Plaza, Room 5231
*City, State, Zip Code: Boston, MA 02116
Telephone: 857-368-9897
Email: antonia pires @state.ma.us
Prompt Payment Discount (Terms & %):

Instructions to the Vendor:

1. The vendor’s invoice must include the following minimum information: Purchase order number, quantity and description of item(s)
shipped, unit of measure, unit price, totnl dollar amount of any discount, total price and the vendor’s invoice number.

2. The purchase order number must appear on the vendor’s packing list.

1. Sce attuched specifications, if any, rclated to this purchase order. If this purchase order is for services, please sce the section entitled
Engagement of Services below. Additional specifications are not neccssary if the details of the performance ore covered in the contract.

4. Vendor assumes risk of loss for commodities in transit. All commodities are subject to inspection upon delivery. Commoditics delivered
after the Requested Delivery Date above may be rejected. Rejected commaodities will be returned at the vendor’s expense.

* Engogement of Services (may be required for services): If this Purchase Order is for the provision of services which have been negotiated with
the vendor, provide o brief description here of those services (attach detailed specifications, if appropriate). Also, include the dates of service, the
number of hours and the hourly rtes associated with this engagement. The vendor must sign this form for the engagement of services, Note: This
form or additional specifications are not required if the RFR and contract contain all of the required Purchase Order information.

Line
#

Vendor [tem
Number

Item
Description

Unit of
Measure

Quantity

Unit
Price

Subtotal

(Quantity
x Unit

Price)

** Discount

Total Price
{Subtotal
minus
Discount)

SEE
ATTACHED

2

3

Department Approval Subtotal:

X

Signature: __
*Printed Name: William Yee, IT Finance Manager
*Date:

Shipping and Handling: 0.00

* Vendor Approval (only required for the Engagement
of Services)

*Signature:

*Printed Name:

*Date:

$25,000.00

Total Order Amount:

* Indicates required field.

** Discount includes any Prompt Payment Discounts.
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July 11, 2016

Mr. David Hunter

Massachusetts Department of Transpertation, Information Technology
10 Park Plaza

Boston, MA 02116

Quotation Reference Numben: FQ20160711MA11

Dear Mr. Maffetore;

MorphoTrust USA, Inc. ("MorphoTrust”) is pleased to provide the Massachusetts Department of
Transportation, Information Technology Division {(MassDOT IT) with this quotation in response to
your request. A description of the goods and/or services you have requested, plus certain terms
and conditions of this quotation, are provided below.

DESCRIPTION OF GOODS AND SERVICES:

In January 2016, MorphoTrust provided Support and Maintenance from enChoice for the FileNet
solution under Quotation 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 enChoice will be provided directly to MassDOT IT.

ASSUMPTIONS:

e This quote is dependent on agreement of final specifications with the MASSDOT and a
subcontract agreement in place between MorphoTrust USA and enChaice.

= Support will be provided remotely. Any expenses resulting from on-site assistance wilt 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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¢  All outstanding Travel and Living Expenses for EnChoice resources, billed or unbilled, and
incurred on behalf of MassDOT IT up to the date of termination, will be paid in full.

*  All project documentation will be in EnChoice standard format.

e 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 |T-supplied software or hardware
are obtained and of sufficient duration to fulfill project requirements before such devices are
required in the project plan.

¢ MassDOT IT will ensure all appropriate software/hardware configurations, MassDOT IT
data, and other ancillary data is properly backed up on a regular basis such that it can be
restored to a functionally complete, known, designated state suitable for production in
MassDOT IT enterprise environment. Recovery/resloration 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.

s The EnChoice will provide resources as requesied 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 foliow
MASSDOT IT rules and regulations regarding remote system access.

* All ocutstanding 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.

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

20f 8
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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" FIr, Ste 300

Billerica, MA 01821

518 956-0347
jcorson@morphotrust.com

30f8
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QUOTATION

Date: July 11, 2015

Quote No: FQ20160711MA11

Valid Through: 60 days from date above

Payment Terms: Payable within 30 days
of Invoice by
MASSDOT

Delivery: 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 l\CﬂluenL E‘Fem:“lng
Transportation, Information Technolo orpholrus
10 Pa?k Plaza tl/ 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.

PAYMENYT 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.

4of8
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MorphoTrust USA

TERMS AND CONDITIONS:

NEITHER PARTY WILL BE LIABLE TO THE QTHER 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 quole, and any and all sales made in connection to it, is subject to MorphoTrust first receiving all
necessary governmental approvals, licenses, cerlifications, safety marks and designations, if any, which may be
required under the applicable laws and regulations for the sale of goods and services included in this quote.

Price:
The price is quoted Ex Works MorphoTrust’s factory excluding valid sales tax at the date of invoice, according 1o the
infarmation which is known by now and becomes obligatory after clarification of all relevant details.

All changes and exiensions of the purchase order compared fo 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% 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 (T will be responsible for the
invoice amount, total late charges, as well as any fees paid to the party solicited.

Offer and exportation subjected 10 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 (T.
Wearing paris 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 deliberale and malicious act and in case of claims according te product
liability law. These are also valid in case of defects of delivery items which have been employed according to the
common manner of use and as a result have caused deficiency.

50f8
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Please note, there will be no guarantees on work that is not performed by MorphoTrust engineers. Furthermore, work
performed by non-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 aven 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 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
lest materials

any customn software or integration software.

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

Sofiware 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 litle 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 o
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 Acceplance:

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.

60of 8
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GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE

. General

The following conditions apply lo all of our consultaions, oflars, sales,
deliveries and services and the iotal current and future privily of coniract
betwaan MorphoTrust, and its associaled businesses and our MASSDOT IT.
Purchasa conditions refating to our MASS0OT IT, which are complelaly or
partly oppased lo our conditions or tha legal regulations, ara havaby axplicity
against our principles. Thay coase to be the subjsct of the contract I wa carry
oul the service In the awarenass of the opposing conditions. Tha successive
conditions ara valid for all future business ralationships, even (f thay are not
rapealedly explicitly agreed, and as long as our MASSDOT IT has been
aware of these dua to a previous businass connaction.

According to this conlract, verbal agreamenis are not enforceabls. In
individual cases, resulting in agreemants deviating from our conditions,
particularly with our representatives, these can only become binding through
written conlirmation,

11. Otfer and complation of contract

Our ofigr always ansues without engagemeni. Coniracts, aven those at lrade
fairg or through our appeintees, only originate In accordance with our wiilten
acknawledgemant ol ordar and nol unil this reaches our MASSDOT IT. Qur
advertising kteratura and brochures are nolt legally binding,

We reserve the propriglorship right and copyright for figures, drawings and
calculations as well as lor other documants. This also applies to thase writlen
documents, which are refarrad to as "confidantial,” “trads sacrsl,” “propriatary”
or any such other similar designation that indicates [l is not generally available
lor distribution. Belora gur MASSDOT IT is entiled o pass these on to third
persons, ow MASSDOT IT musl obtain our written conlirmation.

The quality struclure of the subject matier of the conlracl |3 axclusively
dascribed in our ollers, confirmalion ol orders and tha documants associated
with these.

1il. Dolivgries and delivery periods
Wa shall nol b held responsitia for delays il MassDOT IT doas not adhere to
Its duty to cocperate or fails to cooperals in tima, in particular when |t has to
take care of magisterial authorizations, linal plans, documentation upon the
spacification of the subject of matiar of the contracl, darification ol numarous
technical detads and prepayments.
Il, subsegquent to the jon of \ha [} that the compatence
of our MASSDOT [T 1o perform, including for a:an'pla but net Emited to.
lhrnugh dalault of payment or suspensnou of paymanl, raguesl lor insolvency
the [+ g of transfars of currenl assals, unfavorable
inlorrrlalion upon banking establlshmenls credit Institutions or cradil insurers,
is andangered, MarphaTrust is entilad 1o refuse 1o provida its saivices and 10
wilhdraw Irom the contract and/or dermand compansation, after tha setting ol a
time limit with no effect lor the yieiding of a sacurily In the form of a bank
guarantee drawn by the bank or advance paymant.
Qur confirmad dakivery periods are non-binding dates of dispateh. In the casa
of separable defiveries wa shall be entitled to part defivaries and in the case of
corrgsponding provious Informalion, we shall be entited to early delivaries.
In the case ol an order which is 1o be called up. a satislactory delivery pariod
shall be valid, which may nol be longer than 6 weeks. If manufacturing and
certification appeintments have nol bean agreed upon, we shall anly be abla
to damand a legally binding Bnalization up to 3 hs subsegueni lo the
conlirmatlon ol the order, il gur MASSDOT IT does not respand to our request
within 3 weeks alter the sending cof our comespoendence relating to this matter,
then wa shall be enlitied to sel an addiional respite of 2 weeks. I it siill
ramains without elect, wa shall ba entited lo compensation andfor to
wilthdraw from the part ol the contract that has nol been lulfifed. The samae
principle applies whan the delivery pericd has come to an end and the subjact
mattar ol Ihe contraci or parts thereol have not baan subscribad to or have not
baen delivered dua to the running into debt of our MASSDOT IT.
As long as urcumstances which are rlol caused by MorphoTrust, Impeda
dalay or daem |mp tha tion of MorphoTrust's obligati
orders, prevail, MorphoTrust shall be enhﬂed to poslpona tha dslivary (or
remaining part ol the defivery or par-delivery} lor the pariod of time the avenl
g such delay persists, or withdraw lully or partly from the contract. In
this case, MassDOT IT shall not ba enlited to compensation. MorphoTrust
shall not accep! as reason for MASSDOT IT to delay payment any judicial or
magistorial intervenlion, breakdowns, sirikas, lockouts, the dhsruption of
business due 1o poliical or economic factors or acts of femorism, a shortage of
raw matevials or working malerlals, dificulties with providing energy supply,
lransport delays or inovitable cecumences, which affect either MorphoTrust,
MamphoTrust's sut s or thosa In thid party companies, upon which
the maintenance of MorphoTrust's businass is depandent. Tha above is plso
valid whan these lactors cecur at 4 point in time at which MorphaTrust is in
default,
Qur MASSDOT IT can anly set an addiional respite for delivery when the
agreed delivery data has bean oxceedad by mors than 2 wecks. This
additional respite must be salisfactory and ba at least 3 weeks. Subsequent to
the expiration of this deadling, MassDOT 1T shall be entitled to withdraw from
the centract. The right to compensation from MomphoTrust for violating lis
obligation Is only possible if MorphoTrust has acted intentionally or with gross
nagligenca.

1V. Prices and payment tarms
Qur prices for delivery are *gx works® according to Incoterms 2000, excluding
legally valid sales taxas or VAT, as appropriate.
In the case thal changes of the basis lor calculations through higher costs of
Iabor and maladals an increase in tha legally valid rate of VAT or gther
cur subsequenl to the completion of the conlract,
MurphnTmsa shail be entitied to increase the contract price in proportionata
rotation to the changes of the basis for calculation whith have otcurred.
Invoices in tha agraed cutrency ara o ba pald on nat larns only within 30
days of the dale of inveica.
Paymants are first aliectuated when MorphoTrust can dafinitely dispose of the
sum. Bills of axchanga and check paymants shall only be accepted when
booked and subsequant to special agraements baing mada, MassDOT (T
shall always bear the costs of discounls and bills of exchange. If a bill of

axchange has baen agreed upon, 50 should the paymant period of the validity
not exceed 30 days commencing from the date of tha invoice.

Partial deliveries shall always ba charged for immedfiately and each part must
be paid for whan requasied, Irraspaciive of tha data of tha lasl part el the total
defvery,

Qur MASSDOT IT only has the right to claim compansalion |l counter claims
are deemed legally valid, undisputed or recognized by us. In addition,
MassDOT IT [s enly entided to exercise his righl ta withdraw from the contract
il a counter claim axists relating to the same aspect of the contract.

V., Proprietorship rights

MorphoTrust raserves the exclusive proprietorship ol the purchase item (or
subject of purchase) until all payments relating to Lhe delivery contract have
been made. In the case of bahavior ol a MASSDOT IT contrary 1o tha
condition$ go1 out horoin and in the contract, in particular in the case of
delayed paymani, MorphoTrust shall retain tha right lo raciaim the purchase
tam. As such, in the case of the relraction of the purchase ilem, this doas nal
mean a withdrawal from the contract unlass MorphoTrust has so siated as
such in writtan form. In tha case of a gamishment of the purchase item
through MorphoTrust. there shall always be a withdrawal from tha contract. If
a buyer does nol pay MorphoTrusi the amaunt which MarphoTrust requests,
MorphoTrust resarves the right lo garnish the purchase ilam and Io sell it
otherwisa and from the salas prica raceived MorphoTrust is entied to
sublract the cost of salo and lo balance the Irade accounl payabla with this
amount.

MassDOT IT is obligaled to saleguard the purchase llam. In particular,
MassDOT [T Is obligated 1o insure this item, at lis own oxpensa, against
damage resulting from fira, water and thefl up lo the valve of it when it was
new. For as long a period as maintenance and inspection is nece

MassDOT 1T must pay lor this ilself and ensure that this work is carried out
punciually,

In the case of or other inter ol third partias, MassDOT IT must
inform us in writing immediately, 2o that we can make a claim. For as leng a
period as the third person is not able 1o reimburse MorphoTrust for the judicial
and costs aut of court accerding to such a charge then MassDOT [T shall ba
liable to pay ior tha shariall.

MassDOT IT ia enlitied to sall the purchase item, subject to any associated
licanse agreemants. Il any, in the ordinary coursa of businass. Hewaver, il
transiors all caims (o MarphoTrust at an amount of the grand tolal of tha
invoice (including sales tax or VAT as applicable) which arise lrom the sale of
the good 1o third persans, Irraspective of whathar the purchase ilem has bean
resold with or without modiflication. MassDOT IT Is authorized to draft this
claim aven after the cession. MorphoTrusl's authority to colloct a claim
ft d. M , MorphaTrusl Is not obliged 1o collact the claim,
Iar a3 long a ima as MassDOT IT fulfils its payment obligations from the taken
receipts, does not delay paymant and doas nol [nitiala bankrupicy of
nsolvency procesdings or is alfacted by or suspends payment. H this is the
case then MorphoTrust shall have the righl to demand that MassDOT IT
makes the assigned daims and the debiors known, as well as all lhe
nacessary data ralaling to the seizure, issues al! documants relating to this
matter and inform the deblors (Ihlrd parsons) af this cession.
The ipulation or fi of tha pi item through MassDOT IT
shall atways ba camied out on MorphuTmsls behall. in the case that the
purchase item is manipulated with objects which do not bslong Io
MarphoTrust, then MorphoTrust shall acquira the jint ownarship of tha naw
purchase item according 1o ratio of the valua between |he purchasa llem {al
the invoice grand total Induding sales tax or VAT as applicable) and the other
manipulated cbjects at the time cf the manipulation. The same applies 1o the
manipulation of the originating llem as well as lor the purchase item delivered
under preliminary provision. In the casa that the purchase item is inseparably
Intermixed with objects which do not belong MorphoTrust, MorphoTrust shall
acquire the |einl ownesship of tha naw ltem ralating to the value of the
purchasa item {invoice total sum Inchuding sales tax or VAT as applicabla) and
tha olher intarmized objects al the point In tima of tha mix, If the Inlarmixing
occurs in a way which laads to the ilem of MassDOT IT being the mosi
impartant thing, then MassDOT IT, as agreed, shall transler propartional joint
ownarship to MerpheTrusl, MassDOT IT locks alter the sole ownership of joinl
ownarship which has ariginated for MorphoTrust.
MassDOT (T transfers claims against a third parson 1o MorphoTrust, which
arise from the link of the purchasa item with a piece of land. This secures our
claims against i,

Vi, Transfarring of risks

The dispatch ol tha object ol agrasment arisas through MotphaTrust via
ExWorks at MassDOT IT's risk. This Is also the case when the ireight and
othor cosis are to be carried by MorphoTrust. The object of agreamant will be
insured by MorphoTrust purely through axplicit, wiilton instruction. against
damage threugh transportation on aceaunt of our MASSDOT IT.

Il the colleeﬁun has bean agreed upon and has not taken place within 8 days
of tha 1, then MorphoTrust shall dispatch tha tam by an
economical means of our choica of dlspatch on account of cur MASSDOT IT.
The risk Is ranslerred to our MASSOOT IT when the object of agreement is
Iransterred to MassDOT (T, the first carrier or {orwarding agent. This is also
the case for Individual part deliverias and in the case when wa have carried
the dispaich costs.

VIi, Responsibility for delects.

It a deloct within the purchase ltem exists, MassDOT IT |s authorized to
ramove this subsequently or to daliver a new non-dafed! itom. The place of
performance I$ the faciory from which the item ls delivered. Tha following
ilems are nol coverad by a guaraniee: expendable parts such as stencils,
milling culters, bearings, consumabla supplies, metering devices and needlas,
contact equipment etc. after tha axpiration of the raspectiva ltams’ axpacted
lifetime, as guarantaad by the manufacturer

i the sub | of dat comes lo 1 g, MassBOT IT has the
choice eithar to request a resignation or reduction.

MorphaTrust shal be hold rasponsibla within the legal regulations, as far as
MassDOT iT makes claims for compensation, which are based on intantional
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or gross negligence, including the intent of or gross negligence of our
rapresentatives or rapresentatives. As lonp as MorphaTrust is not accused of
premaditated braach of contract, tha rasponsibility for compansation shall ba
limited 1o lhe predictabis, typically occuming damage.

MerpheTrust shall take respensibility according to applicable legal ragulations
it il Is culpable and commils a material braach of an obligation sat cut in the
contract; but In this casa the rasponsibility for 0 ion shall ba imitad o
tha prodictable, typically occurring damage

The responsibility for causing fatal inury, bodily injury or thraat to the health of
an individual remains unatfecied: this is also the casa lor the mandatory
rasponsibility according to the applicabla product liabiity law.

As long as nothing deviating from this is decided upon, responsibility is not
daterminabla,

Tha peried of tima for claims for dalects is 12 month, calculated from the
Iransfer of perils.

VIIl. Joint liability

A liability which axtends boyond thal stated in paragraph Vil {iraspective of
the legal aspact relating to the asserted claim] is not possibfe. In panicular,
this is 1o ba aftributed ta claims for compansation I'mm 1aults upon uamplauon
of tha contract, because of additional broachas of i or of
offence-related claims for tha compensation lor damage to proparty

As far as the ibility for pensation for MorphoTrust Is not possible
or limiled, can lhis also be altributed 1o the personal responsibility lor
compensation of our stall, employess, colleagues, reprasaniatvas and
auxiliary parsons.

IX, Trade mark right

Wa have the right to copyright and Intallectual property rights in the drafts,
drawings, soltware and appfiancas which have besn prepared either by us or
by third persons, aven In the case thal our MASSDOT IT has accepted the
costs for tha above.

X .S, Governmant Required Flowdown Pravisions:

A. I MASSDOT IT supplies any hardware or hardware componants to
MorphoTrust under this contract, such hardware shall: (1} not includa any
soltwara or firmware; of (2] unless agraed in advance and in writing by
MorphoTrust’ Chiel Securily Officer or Chial Compliance Olficer, anly
include scitware or firmware that is either (I} generally avaiable o the
public {sold from slock al retall selling poinls withcut resiriction by means

of over-tha-counter transactions, mail order transactions, electronic

transactions, or telephone transactions] and dasignad for installation by
the user withoul lurther substantial suppert by MASSDOT IT, or (ii} in the
public domaln {nol protacted by patant or copyrighl and subject to use and
appropriation by anyaene). Notwithslanding the laregeing, it MASSDOT IT
is a Safran or Morpho company that Is aftidiated with MorphoTrust, such
Sal'rarl or Morpho eorma.ny sha.l nol supply MorphoTrust with hardware

iy unlass d in ad and in
writing by MurphoTrusl Chiel Security Officer or Chiel Cormplianca Officer,

B. It MASSDOT IT is a vendor, consultant, subcontrasior, placemant
service, of any othar manner of sarvica provider to MorphoTrusl, then
unless agreed In advance and in writing by MorphoTrust’ Chiel Security
Otficer or Chie! Compliance Officar, MASSDOT IT shall ensura that all of
the personnel that MASSDOT IT makes availabla to MorphoTrust shall ba
only Uniled States citizens who have passed a background check by
MerphoTrust' trusted third party background check sarvice provider. The
term “Uniled Stales citizen” does net include dual natienals, ie., U5
citizens who are atso citizans of ancther country ara not “U.S, ctizens” lor
purposas of this requiramenl, MorphoTrust will provida the reguired
background check forms that MASSDOT IT personnel shall retum to
MorphoTrust' Chief Security Officer, and MorphaTrust’ Chiaf Security
Otiicer will notily MASSDOT IT in writing whethar a MASSDOT IT
personnel has or has not passed the background chack. MASSDOT IT
shall not make such personne! available to MomphaTrust until atter
MorphoTrust' Chia! Security Officer or Chiel Compliance Officar have
nolified MASSDOT IT in writing that its parsonnel have passad tha
background chack. It shall ba a material breach of this contract by
MASSDOT IT it any of MASSDOT IT's parsonne! begin to render sarvicas
io or on behalt ol MorphoTrust belore passing MorphoTrust' required
background check. AN MASSDOT IT U.S. citizen paersonna! that visil
MorphoTrust” facilitias shall be ascorted by MorphoTrust parsonnel at all
times.

C. Il under this L MorphoTrust provides MASSDOT IT with
MorphoTrust developed software in lurtherance of MASSODOT ITs
contract with any U.S. federal, state or local government entity, then
unlass agreed in advance and In wriling by MorphaTrust' Chial Secutity
Officer or Chle! Compliance Officer, MASSDOT T shall not provide,
shara, aliow access to, or otherwise disclose any such MorphoTrust
developed software to anyone not employed by MorphoTrust of the LS.
Tedaral, state of local povernment enlity MASSDOT IT of MASSDOT 1T,

0. Any consulling sarvices that are pravided by third partias 1o
MorphoTrust requira the advance written approval of tha Uniled Siates
Govemmenl, I MASSDOT IT is being engaged by MorphoTrusl to
praovide consuling senvicas, than MASSDOT IT agrees thal it shall not
begin ke provide consulting services 1o or an bahalf of MorphoTrust unless
and untii MorphoTrustl” Chiaf Security Officar or Chie! Compliance Officer
provides MASSDOT IT wilh written notice thal MASSDOT IT may begin lo
provide such services, and that MASSDOT IT's commancemant of
services belore such MorphoTrust netification shall constifule a material
breach of this contract by MASSDOT IT. If MASSDOT IT raceives writton
notica from MorphaTrust of the LS. Govarnment's approval, such notice
may Includa additional lerms and conditions that tha LS. Governmant
requires be imposed upon MorphaTrust and MASSDOT IT tor MASSDOT
IT's rendering of the consuling services. MASSDOT IT agrees that Iis
acceplance of these additional larms and conditions is made by either (1)

MASSDOT IT commancing performanca of its consulting senvces al any
lime alter receiving such notice from MorphoTrust, or (2) notitying
MorphoTrest in wriling thal MASSDOT IT accepts such additional terms
and conditions.

E. In the coursa of MASSDOT IT's rendaring of services to or on behall of
MorphoTrust, no MASSDOT IT U S. citizen parscnnal using Indivicual or
collactiva DMV {or equivalent agancy) racords or other U.S. federal, state
or local g enfity datab may make dala inquires,
compilations, or cross-relerences ol any U.S. govarnmenl conlracl
Infermation {including, but not imited to, all data and infermation abtainad
or accessed pursuan| fo the gevernmeni contract, law enforcomant
information, U.5. and foreign citlzen persanally kientifiable information,
soitware, source cade, tachnology and rada sacrets, passport and bordar
crossing card stock or other securly featuros and ralated consumablo
items), unless directly raquasted by the local, state, or lederal. entities
themselvas. Any data inquirias, compilations, or cross-refarences ol U.5.
government contract information across more than one state database
shall require the approval in writing of the U.5. Govemmant. If MASSDOT
T isarns of any unauthorized disclesura of such U.S. governmant contract
Iniormation to any third party, such breach or suspacted breach shall be
Immediately reported by MASSDOT IT to MorphoTrust’ Chiaf Compliance
Oticer or Chief Security Officer,

XL Additional clauses

Sclely Massachuselts, USA law is valid, The parties further agree that the

application of the UN convention on contracts concerning international

purchasing are exprossly waived and do nol apply.

Assigning claims, which MarphoTrust MASSDOT ITs ransfers to MophaTrust

resulting from a business ralationship, shall have no affect 1o MomphoTrust

As long as nothing addilional arises from tha confirmation af the order,

MorphaTrust’ place of business remains the placa of performance.

In all cases, the parties agrea that the court ol jurisdiction lor all future claims

relating to the businass Induding those concerning bills of exchanga, chacks

and other documants is 1he appropriale siate or lederal court iocated in the

Ce alth of M, USA, in either of which Jurisdiction and

vanue shall be deemed proper and exclusive.

Should one of the above conditions be inded, lhen the atfecy of

tha remaining clausas and of the contract shall remaln unalfected. Any
| which are d d againsi public policy, void, or unenforceable, those

words, provisions or conditions shall be substituted for new rulas which have

as their aim the same degree ol economic or legal atiect and thal shall render

this agreement valid and enlorcaable.




