COMMONWEALTH OF MASSACHUSETTS
PURCHASE ORDER
FOR COMMODITIES AND/OR SERVICES

* @Cﬂ.\moom'mommm ms_mm:s

TUIS FURCHASE ORDER CONFIRMS AN ORDER THAT WAS PREVIOUSLY PLACED. FLEASE DO NOT DUI'LICA:_I.
B e e e e e

*Purchase Order lsmeDate: | «purchase Ocder Number: CTDOT028716090540
12/23/2015 Statewlde Contract Number:
Contract Start Date: Ceatract End Date: Reference MA or Contract:
11172016 127312016 ITS43
{ Vendor Infurmation
*Name: MurphoTrust USA LLC Contact Persan: Tom Keating
*Address; 6840 Carothers Pkwy, St 650 Telephone: 678-575-1586
*City, State, ZIp Code: Franklin, TN 37067 Fax:
Emall: tkeating@MorphoTrust.com
| Quote Number (if applicable): FQ20151207MADL
Department Infermation

*Sbip tg Departonent Name: MassDOT - IT
“Cantac! Person:  Jason MafTetore
*Address: 10 Park Plaza, Room BI 1O

*City, State, Zip Code: Boston, MA 02116
*Telephone: B57-368-939D

e

*Bill tp Department Name: MassDOT - IT
*Contact Persan: Antonia Pires
*Address: 10 Park Plaza, Room 5211
*Clity, State, Zip Code: Boston, MA 02116

Telephone: B57-358-9897

Email: jason.maifetore@stale.ma.us
Dl Instrucilons: Loading Dock OfF B
the Ve
1. The veador's invalce must Include the Following minlmum informatian: Purchuisc onder number, quantity and descriptien of liem(s)
shipped, unlt of measure, wali price, tols] dolfar amount of any discount, total price sad the vendor's lnveles nember.
| 2. The purchasc order sumber mest sppedr on the veadar's packing Mst,
3. See attached specifieations, I any, refated 1o this purchase erder. I thls purchase order Is for servieos, please sce the scetion cotlticd
Engagcment of Scrvices below. AddHional specifications are net necessary I the detalls of the performasnce are covered Ia the canteact,
| 4 Vendor spumes risk of lass for commodities ba trarsil. AH commodities are subject ta taspectlon upon delivery, Commuditics dellverd
after the Reguested Dellvery Date shave be cxfected. cd commeditles will be refurned ot the veador's

¢ Engagement of Services {may be requlred far services): I this Purchase Onder Is for Lhe provision of services which have been negotisied with
the vendar, provide a brief description here of thase services {attach detafled specifications, i appropriate). Alsa, inclide the dates of service, the
pumber of houry pod (he hourly ries assnciated with this engagement The vesulor must sign this form for the cngagement of services. Note: This
form oc additiona) specifications are not required {Fthe RFR and contrmet contain sl o the reguired Purchase Onder information.

Emall: antonia.pires@state.ma.us

oa St Prompt Payment Discount {Terms & %):

Subtotal Total Price
Line | Vendor liem Item Uni¢ of Unit | (Quantity (Subtotal
# Number Description | Measure Quaatlty | pjee x Unit i acennt minus
Price) Discount)
1 SEE
ATTACHED
2
3
Depariment Appro ,,/” Subiotal:
Signature: __ m
*Printed N, jam Y Finance Manager X
oo Pty 757 Shipping and Handling: 0.00
* Vendoer Approval < ent
5( Mkt Totsl Order Amount: ~ [850,000.00
/] cprintea b e Eoul
*Dale: ‘I”/]L'
* Indicates required field.  ** Discount includes any Prompt Payment Discounts.



S SAFRAN
MorphoTrust USA

December 14, 2015

Mr. Jason Malfetore

Director of RMV Applications

Massachusetts Depariment of Transportation, Informaltion Technology
10 Park Plaza

Boston, MA 02116

QGuotation Reference Number: FQ20151207MA11

Dear Mr. Maffatore;

MomphoTrust USA, Inc. ("MorphoTrust”} is pleased lo provide the Massachuselts Depariment of
Transportalion, Informalion Technalogy Division (MassDOT IT) with this quatation In responsa lo
your request. A description of the goods and/or services you have requested, plus certain lerms
and conditions of this quotation, ere provided below.

DESCRIPTION OF GOODS AND SERVICES:

MorphoTrust proposes to provide up to 200 hours of support from enChaice from January 1, 2016
io December 31, 2016. Services from anChoice will be provided directly 1o MassDOT IT.

* This quole is depandent on agreement of final specifications with the MASSDOT end a
subcontract agreement in place between MorphoTrust USA and enChoice.

s Support will be provided remotely. Any expenses rasulting from on-site assistance will be
biiled besed on aclual costs  Travel and living expenses for EnChoice resources traveling
assoclated with this project will be the responsibility of MassDOT IT. AH ErCholce travel
will be pre-approved by MassDOT IT, with documented approval provided to MorphoTrust
Travel and living expense will ba invoiced on a monthly basis

MorphoTrust USA, Inc, T: +1 578-215-2400
286 Concord Road Sta 300 F: +1 B78-215-2500

Billerica, MA 01821 USA www morpholryst com
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MorphoTrust USA

« Al outstanding Trave! and Living Expenses for EnChoice resources, billed or unbilied, and
incurted on behalf of MassDOT IT up to the date of tesmination, will be paid in full

= All project documenlation will be in EnCholce standard format.

* EnChoice and MassDOT IT shall determine a schedule for work (o ba parformed once
axacution of this SOW oceurs.

e This proposal Is for EnCheice implementation and consulting services only. Any requirad or
requasted 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.

o MassDOT IT will ensure appropriate licenses for all third-parly software and/or hardware to
be used by EnChoice resources while using MessDOT IT-supplied software or hardware
are obtained and of sufficien! duration to fulfill project requirements before such devices ara
required in the project plan

o  MassDOT IT will ensura all appropriate softwarefhardware configurations, MassBOT IT
data, and olher anclllary dala is properly backed up on a regular basis such that it can be
resiored 1o a functionally complete, known, designaied state suitable for production in
MassDOT [T enlerprise environment. Recovery/restoration of backups, when necessary,
will be managed and parformad by MassDOT (T,

+ When raquired by MassDOT [T, secusily clearances, background checks, and othar forms
of personnei velting will ba the sole responsibifity of MassDOT IT, including any associsted
cosis.

» Tha EnChoice will provide resources as requested by MASSDOT IT and agreed (o by
EnChoice Project Manager, based on resource availabllity.

e Whan wotking on a MASSDOT IT system remolely, EnChoice resources will follow
MASSOOT IT nules and regulations regamding remole system access,

» All outstanding invoices and pending unbllied invoices for work completed up to the dala of
termination will be accepted and paid in full according to the terms set forth in this
document,

¢ Al oulsianding hours expended will be Invoiced. The resulting invoices will be paid in full
according to the lemms sat forth in this document.

20f8
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MorphoTrust USA

» MorphoTrust Is not directly responsible for providing, direcling, or managing any of the
scope Hlems outéined in this agreement. MorphoTrust will nct be responsible for the
services of enChoice and MA will ook solely to enCholce for parformance.

MorphoTrust is pleased {o pravide you with this quotation. Pricas specified in this quotation shall
remain fixed for a period of 80 days from Ihe date of this quotaticn. Prices quoted herein are based
upon the information that has been provided {o MorphoTrust by MA MASSDOT. (f any of this
information changes or is incormect, MorphoTrust reserves the right lo meke such adjusiments to
the prices in this quotation as MorphoTrust deems appropriata in s sole discretion.

MorphoTsust slandard terms and conditions which govem all purchases made pursuant to this
quotation are listed below. To the exienl such lerms directly conflict with those set forth in this
guolation, the terms in this quotation shall gavern.

Please feel frea to contact ma with any questions you may have.

Sincerely,

=4

Tom Kaating

Client Execulive

MeorphoTrust USA

298 Concord Road, Third Floor
Billerica, MA 01821

(678) 575-1586

3ofB
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S MorphaTrust USA

QUOTATION

Date: Dacamber 14, 2015

Quote No: FQ20151207MA11

Valid Through: 80 days from date above

Payment Tenms: Payable within 30 days
of Invoice by
MASSDOT

Delivery: Detlivery of goods and
sanices anticipatad to
be completad within 2
months after recelpt of
Purchase Order

To: From:
Mr. Jason Maffetore Tom Keating
Director of RMV Applicalions Client E.?c;:i;u&
Massachusetls Department of MomphoTrus!
Transportation, Information Technalogy ﬁ? Concord Road, Third Floor
10 Park Plaza arica, MA 01821

Boston, MA 02116 (678) 575-1586

Description of Goods and or Services as per Quote Total

Letter Price

Additional year of support $50,000

NOTE;: This is 2 firm fixed quotation for goods and sarvices.

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 purchasss made pursuant to this quotation
are fisted below. To tha axtent such terms directly conflict with thase set forth In
this quotation, the terms in this quotation shall govern.

408
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MorphoTrust USA

YERMS AND CONDITIONS:

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
PUNIMIVE 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 WODRK OR IMPAIRMENT OF OTHER ASSETS), ARISING OUT OF BREACH OR FAILURE OF EXPRESS
CR IMPLIED WARRANTY OR CONDITION, BREACH OF CONTRACT, MISREPRESENTATION, NEGLIGENCE,
STRICT LIABILITY IN TORT, OR OTHERWISE.

Furihermore, this quote, and any end all sales made in connection lo i, is subject to MorphoTrust first receiving el
necassary govemments! approvals, licenses, cerdifications, safety marks and designations, i any, which may be
required under the appicable laws and regulations for the sale of goods and services includad in this quots.

Price:
Tha price is quoted Ex Works MorphoTrust's factory axcluding valid salas tax al the dala of involca, accomding o the
Information which is known by now and bacemas obligatary aftar clarification of all relavant datails.

All changes and extanslans of the purchase order comparad to our quolation will ba chasged alter consullation and
according to tha causad axpenditures,

Delivery tima:
Dalivery of goods and servicas (o be complated within 8 months after recaipt of Purchase Order.

Terms of paymant:

All purcheses made in connection wilh this quols will be Invoiced and paid in US Dollars. Full paymeant of the purchase
price plus any and all applicable shipping charpes, taxes, insurance and fnvolced shipping and handling costs for the
purchased materials and consumsblas shall be due and payable thisty (30) days from date of shipment. Should
MormphoTrust reasonably datammine that the purchaser represents a credit rlsk, such payment tamns may ba modified,
in MorphoTrust's sole discretion, lo includa, among other things, prepeyment and olher additional forms of security

If the paymaent Is nol recaived whan due, a charge of 1.5% per month of the total of the invoice will be added o your
balance. in Lha event that a third party is belng solicitad to colfec! paymanl, MassDOT IT will be rasponsible for the
invoice amoun, total lata charges, as well as any fees paid (o the party solicited,

Offer and exporiation subjecled to authorization af the respective appcable goveming authoritias

Waranty:

With the axceplion of the fixed-mounled camara tower assccialed with the purchase, if any, MorphoTrust grants a
warranty of 80 days that all goods purchased in connaction with this quoia be frea from matarial defects In matarials
and workmanship starting on the day the goods purchased in connaction with this quale are received by tha purchaser.
With raspact lo the camera tower component, If any, MorphoTrust granls tha same warmranty, but for a duration of one
yeer from the day such components ere recaived by tha pwehaser. MomphoTrust guarantees the compliance of all the

specifications specified In the proposal, The sole responsibility for qualily of the used matarials is with MassDOT IT
Wearing parts ara nat included.

THIS WARRANTY IS5 IN LIEU OF ALL OTHER WARRANTIES, WHETHER STATUTORY, EXPRESS, OR IMPLIED,
INCLUDING MPLIED 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 clsims of the buyer — whalever the jagal grounds — shall lapse upon the tarminalion of the applicabla warranty
period. Tha statutory periods are valid In case of delberata and malicious act and in casa of claims acconding to product
liablily law. These are also valid in case of defects of delivery kems which have been employed according Io the
common manner of use and as a resull have causad daficiency.

S5of8
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MorphoTrust USA

Please note, there will be no guarantees on work that is not performed by MorphoTrust enginesrs, Furthermore, work
patformed by non-MorphoTrust parsonnal dusring the waranty pericd voids the applicable warranty,

Paosing of risks

Risk on all goods purchasad by MASSDOT IT will ba transferred to MassDOT IT aker the delivery item has left the
factory, 2nd even if partia! deiiveries have taken placa or the supplisr has assumed such additional servicas as defivery
axpenses or delivery and installation,

Partial daliveries are allowable, if reasonable for MassDOT IT.

Offer validity:

This offer is without obligation and valid 80 days starling with the date of issue and replaces all former quolations
conceming tha goods sel forth herein. The offer, and all of tha terms and eanditions contained harein, will be deemed
accapted with our written confirmation of MASSDOT IT's order.

This offer does not include:

costs for iransportation

transport insurance

applicable sales laxes

any shipping duties, lariffs or fees

praparalion for instatation st MASSDOT IT plant
tesi maierisls

any cusiom sofiware or ilegration software,

Furthermare, MorphoTrust's Standard General Business Conditions listed balow ara also in force.

Software Licensing statement:

With respact lo all software, compuler programs and related source code which are supplied as a resull of
MorphoTrust's delivery the above described equipment (collectively, tha "Software”). no litle o or ownership of the
Software, 01 any part thereol, will be transfarrad to MA MASSDOT as a resull of MA MASSDOT's purchasa pursuant 1o
this quolation. MA MASSDOT acknowledges that It is acquiring only a perpetua! ficensa to use the Sofwara, and not
any tile to or ownarship of the Softwara or any part thereol

Quotes Accaptance:
Print: Dats
Title:
ma g HOTRUST YOUR QORDER **

1} PLEASE SIGN THE ABOVE ACCEPTANCE OF THIS OFFER AND RETURN THIS DDCUMENT TO YOUR
MORPHOTRUST SALESPERSONICONTACT.

2} ALTERNATIVELY, IF YOU ARE PREPARING A PURCHASE ORDER OR CONTRACT AMENDMENT, PLEASE
INGLUDE THIS OFFER WITH THE DOCUMENTS YOU ARE SUBMTTING.

6ofB
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GENERAL TERMS AND CONDITIONS FOR DELIVERIES, WORK AND SERVICE
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