STATE OF TEXAS

COUNTY OF FORT BEND

un un un

ADDENDUM TO IDEMIA IDENTITY & SECURITY USA LLC
AGREEMENT FOR MAINTENANCE SERVICES FOR LIVE SCAN PRODUCT LINES

THIS ADDENDUM (“Addendum”) is entered into by and between Fort Bend County,
(“County”), abody corporate and politic under the laws of the State of Texas, and Idemia Identity
& Security USA LLC (“IDEMIA”), a company authorized to conduct business in the State of Texas
(hereinafter collectively referred to as the “parties”).

WHEREAS, the parties have executed and accepted IDEMIA’s Quotation (Reference No. IDTX-
A051518-01CD), IDEMIA’s Biometrics Products and System Sales Agreement, and the
Maintenance and Support Agreement No. SA#002028-003-REV1 (collectively the “Agreement”),
attached hereto as Exhibit “A” and incorporated by reference, for the purchase of a specified
IDEMIA’s Latent Workstation with a Printer, Installation and On-site Training, and Annual
Maintenance, (collectively the “Product);

WHEREAS, IDEMIA is the sole source provider of the Product as indicated by the letter attached
hereto as Exhibit “B” and incorporated by reference; and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1. Scope of Service. Subject to this Addendum, IDEMIA shall render Product to County as
described in Exhibit A, and also provide Year 2 — Annual Maintenance Latent Workstation &
Printer services in the amount of $9,736.00 (which will start after the 1 Year Warranty) as
described in Exhibit A. At this time, the County is not purchasing the Year 3 - Annual
Maintenance Latent Workstation & Printer services in the amount of $10,223.00.

2. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty (30)
days of receipt of invoice. It is specifically understood and agreed that in the event no funds
or insufficient funds are appropriated by Fort Bend County under this Agreement, Fort Bend
County shall notify all necessary parties that this Agreement shall thereafter terminate and be
null and void on the last day of the fiscal period for which appropriations were made without
penalty, liability or expense to Fort Bend County. County is a body corporate and politic
under the laws of the State of Texas and claims exemption from sales and use taxes. A copy
of a tax-exempt certificate will be furnished upon request.

3. Limit of Appropriation. IDEMIA’s fees shall be calculated at the rates set forth in the
Quotations attached as Exhibit A. IDEMIA clearly understands and agrees, such
understanding and agreement being of the absolute essence of this Agreement, that County
shall have available the total maximum sum of One Hundred Four Thousand, Nine Hundred
Seventy-Nine Dollars and 00/100 cents ($104,979.00), specifically allocated to fully discharge
any and all liabilities County may incur. IDEMIA does further understand and agree, said
understanding an agreement also being of the absolute essence of this Agreement, that the
total maximum compensation that IDEMIA may become entitled to and the total maximum
sum that County may become liable to pay to IDEMIA shall not under any conditions,



circumstances, or interpretations thereof exceed One Hundred Four Thousand, Nine
Hundred Seventy-Nine Dollars and 00/100 cents ($104,979.00). In no event will the amount
paid by the County for all services under this Agreement exceed this Limit of Appropriation
without an amendment executed by the parties.

Modifications. The parties may not amend or waive this Agreement, except by a written
agreement executed by both parties.

Public Information Act and Open Meetings Act. IDEMIA expressly acknowledges that
County is subject to the Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001
et seq., as amended, and notwithstanding any provision in the Agreement to the contrary,
County will make any information related to the Agreement, or otherwise, available to third
parties in accordance with the Texas Public Information Act. Any proprietary or confidential
information marked as such provided to County by IDEMIA shall not be disclosed to any
third party, except as directed by the Texas Attorney General in response to a request for such
under the Texas Public Information Act, which provides for notice to the owner of such
marked information and the opportunity for the owner of such information to notify the
Attorney General of the reasons why such information should not be disclosed. The terms
and conditions of the Agreement are not proprietary or confidential information.

IDEMIA expressly acknowledges that County is subject to the Texas Open Meetings Act, TEX.
GOV’'T CODE ANN. §§ 551.001 et seq., as amended, and notwithstanding any provision in the
Agreement to the contrary, County will comply the provisions of the Texas Open Meetings
Act in relation to the Agreement.

Performance Warranty. IDEMIA warrants to County that IDEMIA has the skill and
knowledge ordinarily possessed by well-informed members of its trade or profession
practicing in the greater Houston metropolitan area and IDEMIA will apply that skill and
knowledge with care and diligence to ensure that the Services provided hereunder will be
performed and delivered in accordance with the highest professional standards.

Product Assurance. IDEMIA represents and warrants that its hardware, software and any
related systems and/or services related to its software and/or hardware (collectively, the
“Product”) furnished by IDEMIA to County will not infringe upon or violate any patent,
copyright, trademark, trade secret, or any other proprietary right of any third party. IDEMIA
will, at its expense, defend any suit brought against County and will indemnify County
against an award of damages and costs (including reasonable attorney fees, court costs and
appeals), made against County by settlement or final judgment of a court that is based on a
claim that the use of the IDEMIA’s Product infringes an intellectual property right of a third
party. Such defense and indemnity shall survive termination or expiration of the Agreement
and the IDEMIA’s liability for the above is not limited by any limitation of liability clauses
that may appear in any document executed by the Parties.

Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless IDEMIA for any reason are hereby deleted.
IDEMIA shall Indemnify and defend County against all losses, liabilities, claims, causes of
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action, and other expenses, including reasonable attorney’s fees, arising from activities of
IDEMIA, its agents, servants or employees, performed under this agreement that result from
the negligent act, error, or omission of IDEMIA or any of IDEMIA’s agents, servants or
employees.

Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all
disputes arising out of or relating to this Agreement. The parties hereto acknowledge that
venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of
or relating to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the
Agreement shall be construed to waive the County’s sovereign immunity. County does not
agree to submit disputes arising out of the Agreement to binding arbitration. Therefore, any
references to binding arbitration or the waiver of a right to litigate a dispute are hereby
deleted. County does not agree to pay any and/or all attorney fees incurred by IDEMIA in
any way associated with the Agreement.

County Data. Nothing in this Agreement will be construed to waive the requirements of §
205.009 of the Texas Local Government Code.

Confidential Information. IDEMIA acknowledges that it and its employees or agents may,
in the course of performing their responsibilities under this Agreement, be exposed to or
acquire information that is confidential to County. Any and all information of any form
obtained by IDEMIA or its employees or agents from County in the performance of this
Agreement shall be deemed to be confidential information of County ("Confidential
Information"). Any reports or other documents or items (including software) that result
from the use of the Confidential Information by IDEMIA shall be treated with respect to
confidentiality in the same manner as the Confidential Information. Confidential
Information shall be deemed not to include information that (a) is or becomes (other than
by disclosure by IDEMIA) publicly known or is contained in a publicly available
document; (b) is rightfully in IDEMIA's possession without the obligation of
nondisclosure prior to the time of its disclosure under this Agreement; or (c) is
independently developed by employees or agents of IDEMIA who can be shown to have
had no access to the Confidential Information.

IDEMIA agrees to hold Confidential Information in strict confidence, using at least the
same degree of care that IDEMIA uses in maintaining the confidentiality of its own
confidential information, and not to copy, reproduce, sell, assign, license, market, transfer
or otherwise dispose of, give, or disclose Confidential Information to third parties or use
Confidential Information for any purposes whatsoever other than the provision of
Services to County hereunder, and to advise each of its employees and agents of their
obligations to keep Confidential Information confidential. IDEMIA shall use its best
efforts to assist County in identifying and preventing any unauthorized use or disclosure
of any Confidential Information. Without limitation of the foregoing, IDEMIA shall advise
County immediately in the event IDEMIA learns or has reason to believe that any person
who has had access to Confidential Information has violated or intends to violate the
terms of this Agreement and IDEMIA will at its expense cooperate with County in seeking
injunctive or other equitable relief in the name of County or IDEMIA against any such
person. IDEMIA agrees that, except as directed by County, IDEMIA will not at any time
during or after the term of this Agreement disclose, directly or indirectly, any Confidential
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Information to any person, and that upon termination of this Agreement or at County's
request, IDEMIA will promptly turn over to County all documents, papers, and other
matter in IDEMIA’s possession which embody Confidential Information.

IDEMIA acknowledges that a breach of this Section, including disclosure of any
Confidential Information, or disclosure of other information that, at law or in equity,
ought to remain confidential, will give rise to irreparable injury to County that is
inadequately compensable in damages. Accordingly, County may seek and obtain
injunctive relief against the breach or threatened breach of the foregoing undertakings, in
addition to any other legal remedies that may be available. IDEMIA acknowledges and
agrees that the covenants contained herein are necessary for the protection of the
legitimate business interest of County and are reasonable in scope and content.

IDEMIA in providing all services hereunder agrees to abide by the provisions of any
applicable Federal or State Data Privacy Act.

Personnel. IDEMIA represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the services required under this
Agreement and that IDEMIA shall furnish and maintain, at its own expense, adequate and
sufficient personnel, in the opinion of County, to perform the Services when and as required
and without delays.

All employees of IDEMIA shall have such knowledge and experience as will enable them to
perform the duties assigned to them. Any employee of IDEMIA or agent of IDEMIA who, in
the opinion of County, is incompetent or by his conduct becomes detrimental to proving
Services pursuant to this Agreement shall, upon request of County, immediately be removed
from association with the Services required under this Agreement

When performing services on-site at the County, IDEMIA shall comply with, and ensure that
all IDEMIA Personnel comply with, all rules, regulations and policies of County that are
communicated to IDEMIA in writing, including security procedures concerning systems and
data and remote access thereto, building security procedures, including the restriction of
access by County to certain areas of its premises or systems for security reasons, and
general health and safety practices and procedures provided to IDEMIA as of the Effective
Date, and thereafter as mutually agreed to by the parties. In the event any such rules,
regulations, or policies are communicated to IDEMIA, or change following the date hereof
and increase IDEMIA’s cost to provide the services, the parties agree to discuss the
negotiation of additional compensation for IDEMIA, subject to Section 3 of this Addendum.

Insurance. Prior to commencement of the services under this Agreement, IDEMIA shall
furnish County with properly executed certificates of insurance which shall evidence all
insurance required and provide that such insurance shall not be canceled, except on 30 days’
prior written notice to County. IDEMIA shall provide certified copies of insurance
endorsements and/or policies if requested by County. IDEMIA shall maintain such insurance
coverage from the time services commence until services are completed and provide
replacement certificates, policies and/or endorsements for any such insurance expiring prior
to completion of services. IDEMIA shall obtain such insurance written on an Occurrence form
from such companies having Bests rating of A/VII or better, licensed or approved to transact
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business in the State of Texas, and shall obtain such insurance of the following types and
minimum limits:
(a). Workers” Compensation insurance. Substitutes to genuine Workers” Compensation
Insurance will not be allowed. Employers’ Liability insurance with limits of not less than
$1,000,000 per injury by accident, $1,000,000 per injury by disease, and $1,000,000 per
bodily injury by disease.
(b). Commercial general liability insurance with a limit of not less than $1,000,000 each
occurrence and $2,000,000 in the annual aggregate. Policy shall cover liability for bodily
injury, personal injury, and property damage and products/completed operations arising
out of the business operations of the policyholder.
(c). Business Automobile Liability insurance with a combined Bodily Injury/Property
Damage limit of not less than $1,000,000 each accident. The policy shall cover liability
arising from the operation of licensed vehicles by policyholder.
(d). Professional Liability insurance with limits not less than $1,000,000.

County and the members of Commissioners Court shall be named as additional insured to all
required coverage except for Workers” Compensation. All Liability policies including
Workers” Compensation written on behalf of IDEMIA shall contain a waiver of subrogation
in favor of County and members of Commissioners Court.

If required coverage is written on a claims-made basis, IDEMIA warrants that any retroactive
date applicable to coverage under the policy precedes the effective date of the contract; and
that continuous coverage will be maintained or an extended discovery period will be
exercised for a period of two years beginning from the time that work under the Agreement
is completed.

Limitations. Limitations for the right to bring an action, regardless of form, must be governed
by the laws of the State of Texas, Texas Civil Practice and Remedies Code § 16.070, as
amended, and any provision to the contrary is hereby deleted.

Certain State Law and County Requirements for Contracts. The contents of this Section are
required by Texas Law and are included by County regardless of content.
(a). Agreement to Not Boycott Israel Chapter 2271 Texas Government Code. By signature
below, IDEMIA verifies IDEMIA does not boycott Israel and will not boycott Israel during
the term of this Agreement.
(b). Texas Government Code § 2252.152 Acknowledgment. By signature below, IDEMIA
represents pursuant to § 2252.152 of the Texas Government Code, that IDEMIA is not
listed on the website of the Comptroller of the State of Texas concerning the listing of
companies that are identified under § 806.051, § 807.051 or § 2252.153.

Human Trafficking. BY ACCEPTANCE OF CONTRACT, IDEMIA ACKNOWLEDGES
THAT FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO
COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

No Waiver of Jury Trial. The County does not agree that all disputes (including any claims
or counterclaims) arising from or related to this Agreement shall be resolved without a jury.
Therefore, any references to waiver of jury trial are hereby deleted.
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Conflict. In the event there is a conflict between this Addendum and the attached Exhibit A,
this Addendum controls. Notwithstanding the foregoing, nothing in this Addendum, with
the exception of Section 7 hereof, shall limit the application of the limitations on liability in
Section 14 of the Biometric Product and System Sales Agreement.

Maintenance and Support Agreement No. SA#002028-003-REV1. The parties acknowledge
that the inclusion of Maintenance and Support Agreement No. SA#002028-003-REV1 into this
Agreement will cause Node HCSOLCS003 to be removed from maintenance coverage under
Maintenance and Support Agreement No. SA#002028-009 — REV1, incorporated by reference.

Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge
that they have read and understood each provision, term and obligation contained in this
Addendum. This Addendum, although drawn by one party, shall be construed fairly and
reasonably and not more strictly against the drafting party than the nondrafting party.

Electronic and Digital Signatures. The Parties to this Agreement agree that any electronic
and/or digital signatures of the Parties included in this Agreement are intended to
authenticate this writing and to have the same force and effect as the use of manual signatures.

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)



IN WITNESS WHEREOF, this Addendum is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Addendum and the exhibits and attachments hereto. All
parties further acknowledge that they have executed this legal document voluntarily and of their
own free will.

FORT BEND COUNTY IDEMIH:DENTITY & SECURITY USA LLC
|
KP George, County Judge Authorized Agent — Signature
Michael Hash
Date Authorized Agent — Printed Name
ATTEST: Vice President
Title

January 6, 2021

Laura Richard, County Clerk Date

AUDITOR’S CERTIFICATE

I hereby certify that funds in the amount of $ are available to pay the obligation
of Fort Bend County within the foregoing Agreement.

Robert E. Sturdivant, County Auditor

Exhibit A: IDEMIA’s Quotation (Reference No. IDTX-A051518-01CD), and Biometrics Products
and System Sales Agreement; the Maintenance and Support Agreement No. SA#002028-003-
REV1; and

Exhibit B: Sole Source Letter

I:\AGREEMENTS\ 2020 Agreements\ Purchasing \ Sheriff's Office \ Idemia Identity & Security USA (20-SO-500147-A1)\ Addendum to Terms &
Conditions with Idemia-12.30.20-clean.docx aw
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Exhibit A

{()) 1IDEMIA

5515 East La Palma Avenue
Suite 100
Anaheim, CA 92807

October 29, 2020

Investigator Glenn St. Hilaire
Fort Bend County Sheriff's Office
CID / Crime Scene Unit

1410 Williams Way

Richmond, TX 77469

Tel: 281-341-4629
Email: Glenn.StHilaire @fortbendcountytx.gov

Reference No. IDTX-A051518-01CD
This proposal replaces the previous proposal Reference No. MTTX-A051518-01B.

IDEMIA is pleased to provide Fort Bend County Sheriff’'s Office with the following quotation for the
IDEMIA Latent Workstation for submission to the Harris County AFIS (HCSO) Database.

The IDEMIA Latent Workstation has the following features:
¢ Stores descriptive data such as case ID, user, location, agency, category, etc.
¢ Provides charting tools to point out similarities between prints.

Solution Description and Pricing
IDEMIA proposes the equipment, software, and services described below.

Latent Workstation Table 1. Pricing and Maintenance

Description

IDEMIA Latent Workstation, including
¢ Latent Station Software for latent capture encoding and searching
¢ lllumination Capture Station (Left-desk Console-Latent Camera,
Lighting)
¢ Control Computer*, Monitor, Keyboard
¢ Review Software

Printer: Color Laser Printer 1 $1,599 $1,599

1 $73,800 | $73,800

Installation and On-site Training

Warranty: 1 Year On-site Advantage Solution warranty, 9X5, Next-day on-
site response and parts replacement

Freight

Upgrade to next generation MBIS Latent Expert Workstation Software*
(includes installation & testing)

Included Included

1 $10,000 | $10,000

Year 2 - Annual Maintenance Latent Workstation & Printer (to start after 1 Year Warranty) On-site
Advantage Solution, 9X5, Next day on-site response and parts replacement
Year 3 - Annual Maintenance Latent Workstation & Printer (to start after 1 Year Warranty) On-site
Advantage Solution, 9X5, Next day on-site response and parts replacement

$9,736

10,223
GRAND TOTAL | $105,358

Standard shipping is 60-90 days after receipt of order, or as otherwise scheduled.

*Control Computer provided as part of the IDEMIA Latent Workstation solution may be refurbished and will include a 1 Year On-
site Advantage Solution warranty.

*This upgrade will be available after the upgrade of the HCSO AFIS to a new IDEMIA MBIS system

Reference: IDTX-A051518-01D Page 1 of 12
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Customer Responsibilities

Fort Bend County Sheriff’'s Office is responsible for the following:

¢ Providing necessary facility resources required for equipment installation and operation including
access, space, environmental control, electrical power and networking.

¢ To obtain and maintain the required transmission lines and hardware for remote communications to
and from the necessary agencies.

+ Obtaining all required authorizations for connecting to the central AFIS at Harris County, Texas.

Assumptions

In developing this proposal, IDEMIA has made the following assumptions:

¢ With the exception of the State AFIS, there are no external interfaces to support which includes but is
not limited to records management system, booking system, mugshot system, etc.

¢ Aninter-agency agreement between Fort Bend County Sheriff's Office and Harris County will be in
place.

¢ Fort Bend County Sheriff's Office will provide all necessary communication to connect to Harris
County. This includes, but is not limited to hubs, routers, modems, etc.

¢ NOTE: Performance may be affected by network bandwidth. IDEMIA requires a minimum 10Mbps
dedicated network connection with a maximum latency of 25 milliseconds for each remote
workstation running the Latent Expert application. If the remote site has three or more workstations, a
30Mbps connection is recommended.

¢ On-site Installation Services will be scheduled after network connectivity to Harris County has been
established and verified.

Additional engineering effort by IDEMIA beyond the scope of the standard product will be quoted based
on current service rates in effect at the time of the change, plus any related travel or administrative
expenses. Assistance with training and questions for the Fort Bend County Sheriff’'s Office database or
any programming, scripting, or review of programs beyond work quoted above are excluded from this
offer.

Prices are exclusive of any and all state, or local taxes, or other fees or levies. Customer payments are
due to IDEMIA within 20 days after the date of the invoice. Product purchase will be governed by the
IDEMIA Agreement, a copy of which is attached for your convenience. Firm delivery schedules will be
provided upon receipt of a purchase order. No subsequent purchase order can override such terms.
Nothing additional shall be binding upon IDEMIA unless a subsequent agreement is signed by both
parties.

IDEMIA reserves the right to substitute hardware of equal value with equal or better capability, based
upon market availability. If, however such equipment is unavailable, IDEMIA will makes its best effort to
provide a suitable replacement.

Proposal Expiration: February 28, 2021

Purchase orders should be sent to IDEMIA by electronic mail, facsimile or U.S. mail. Please direct all
guestion and order correspondence, including Purchase Order, to:

Noemi Islas

IDEMIA

5515 East La Palma Avenue, Suite 100

Anaheim, CA 92807

Email: noemi.islas@us.idemia.com | Tel: (714) 238-2082

We look forward to working with you.

Sincerely,

Michael Kato
Vice President of Public Security, State & Local Government - IDEMIA

Reference: IDTX-A051518-01D Page 2 of 12
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Advantage Solution Support
The following table provides a summary of the maintenance services and support available
during warranty and following warranty expiration. Initial warranty period is 1 year from the
date of installation.

Support Features Warranty Post Warranty
Software Support 9X5* e I Available for purchase
Warranty
Unlimited Telephone Technical Support S \
2 Hour Telephone Response Time S S
Remote Dial-in Analysis S S
Software Standard Releases S \
Software Supplemental Releases S S
Automatic Call Escalation S \
Software Customer Alert Bulletins S \
Hardware Support - On-site 9X5* I%Lur?:r?t;/n Available for purchase
On-Site Response 24-hours S
On-Site Corrective Maintenance \ \
On-Site Parts Replacement S \
Preventive Maintenance S \
Escalation Support J ol
Hardware Service Reporting \ \
Hardware Customer Alert Bulletins S \
Parts Support Included in Available for purchase
Warranty
Advanced Exchange Parts Replacement \ \
Telephone Technical Support for Parts S S
Replacement
Parts Customer Alert Bulletins Y S
Software Uplifts
Hours of Coverage Available up to 24 Hours Per Optional Optional
Day, 7 Days/Week
1 Hour Telephone Response Optional Optional
Hardware Uplifts
Hours of Coverage Available up to 24 Hours Per Optional Optional
Day, 7 Days/Week
Up to 4 Hours On-site Response Optional Optional
*Customer local time
Reference: IDTX-A051518-01D Page 3 of 12
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By signing this signature block below, Fort Bend County Sheriff’'s Office agrees to the
terms and pricing stated in this proposal for the product and services as referenced above.
My signature below constitutes the acceptance of this order and authorizes IDEMIA to ship
and provide these product and services:

Signature Authorization for Order:

Signature

Name

Date

Total Purchase Price (including any Options): $

PLEASE PROVIDE A COPY OF CURRENT TAX EXEMPTION CERTIFICATE (if
applicable).

Please provide Billing Address:

Billing Contact name

Telephone number ( )

Check if Billing Address is same as Shipping Address: D

Please provide Shipping Address (if different from Billing Address):

Technical Contact name

Telephone number ( )

Reference: IDTX-A051518-01D Page 4 of 12
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Idemia Identity & Security USA LLC

Biometrics Products and System Sales Agreement
Idemia Identity & Security USA LLC, (“IDEMIA” or “Seller”) having a
place of business at 5515 East La Palma Avenue, Suite 100, Anaheim
CA 92807 and

, (“Customer”), having a place of business at _

, enter into this Biometrics Products and System Sales
Agreement (“Agreement”), pursuant to which Customer will purchase
and Seller will sell the System or Products, as described below. Seller
and Customer may be referred to individually as “party” and collectively
as “parties.” For good and valuable consideration, the parties agree as
follows:

SECTION 1.EXHIBITS

The Exhibits listed below are incorporated into and made a part of this
Agreement. In interpreting this Agreement and resolving any
ambiguities, the main body of this Agreement will take precedence
over the Exhibits and any inconsistency between Exhibits A through E
will be resolved in the order in which they are listed.

Exhibit A - IDEMIA “Software License Agreement”
Exhibit B - “Payment Schedule”

SECTION 2. DEFINITIONS

Capitalized terms used in this Agreement shall have the following
meanings:

2.1 “Acceptance Tests” means those tests described in the
Acceptance Test Plan.

“Beneficial Use” means when Customer first uses the System or a
Subsystem for operational purposes (excluding training or testing).

2.2 “Contract Price” means the price for the System or
Products, exclusive of any applicable sales or similar taxes and freight
charges.

2.3 “Effective Date” means that date upon which the last party
to sign this Agreement has executed it.
2.4 “Equipment” means the equipment listed in the List of

Deliverables or List of Products that Customer is purchasing from
Seller under this Agreement.

25 “Infringement Claim” means a third party claim alleging that
the Equipment manufactured by IDEMIA or the IDEMIA Software
infringes upon the third party’s United States patent or copyright.

2.6 “IDEMIA” means IDEMIA Identity & Security USA LLC, a
Delaware limited liability company.

2.7 “IDEMIA Software” means Software that IDEMIA or Seller
owns.

2.8 “Non-IDEMIA Software” means Software that a party other

than IDEMIA or Seller owns.

2.9 “Open Source Software” means software that has its
underlying source code freely available to evaluate, copy, and modify.
Open Source Software and the terms “freeware” or “shareware” are
sometimes used interchangeably.

2.11 “Products” means the Equipment and Software provided
by Seller under this Agreement.
2.12 “Proprietary Rights” means the patents, patent

applications, inventions, copyrights, trade secrets, trademarks, trade
names, mask works, know-how, and other intellectual property rights
in and to the Equipment and Software, including those created or
produced by IDEMIA or Seller under this Agreement and any
corrections, bug fixes, enhancements, updates or modifications to or
derivative works from the Software whether made by IDEMIA or
another party.

2.13 “Software” means the IDEMIA Software and Non-IDEMIA
Software in object code format that is furnished with the System or
Equipment and which may be listed on the List of Deliverables or List
of Products.

2.14 “Specifications” means the functionality and performance
requirements described in the Technical and Implementation
Documents.

2.15 “Subsystem” means a major portion of the entire System
that performs specific functions or operations as described in the
Technical and Implementation Documents.

2.16 “System” means the Equipment, Software, services,
supplies, and incidental hardware and materials combined together
into a system as more fully described in the Technical and
Implementation Documents.

Exhibit A

2.17 “System Acceptance” means the Acceptance Tests have
been successfully completed.

SECTION 3. SCOPE OF AGREEMENT AND TERM

3.1. SCOPE OF WORK. For System sales, Seller will provide,
ship, install and test the System, and perform its other contractual
responsibilities, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this
Agreement. For Product sales, Seller will provide, ship, and install (if
applicable) the Products, and perform its other contractual
responsibilities, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this
Agreement.

3.2 CHANGE ORDERS. Either party may request changes
within the general scope of this Agreement. If a requested change
causes an increase or decrease in the cost or time required to perform
this Agreement, Seller and Customer will agree to an equitable
adjustment of the Contract Price, Performance Schedule, or both, and
will reflect such adjustment in a change order. Neither party is
obligated to perform requested changes unless both parties execute a
written change order.

3.3. TERM. For System sales: Unless otherwise terminated in
accordance with the provisions of this Agreement or extended by
mutual agreement of the parties, the term of this Agreement shall begin
on the Effective Date and shall continue until the date of System
Acceptance or expiration of the warranty period as set forth in Section
9, whichever occurs last. For Product sales: Unless otherwise
terminated in accordance with the provisions of this Agreement or
extended by mutual agreement of the parties, the term of this
Agreement shall begin on the Effective Date and shall continue until
the expiration of the warranty period or three (3) years from the
Effective Date, whichever occurs last.

3.4. ADDITIONAL EQUIPMENT, SOFTWARE, OR
SERVICES. For three (3) years after the Effective Date of this
Agreement, Customer may order additional Equipment, Software, or
services provided they are then available. Each order must refer to this
Agreement and must specify the pricing and delivery terms.
Notwithstanding any additional or contrary terms in the order, the
applicable provisions of this Agreement (except for pricing, delivery,
passage of title and risk of loss to Equipment, warranty
commencement, and payment terms) will govern the purchase and
sale of the additional Equipment, Software, or services. Title and risk
of loss to additional Equipment will pass at shipment; warranty will
commence upon delivery; and payment is due within twenty (20) days
after the invoice date. Seller will send Customer an invoice as the
additional Equipment is shipped, Software is licensed, or services are
performed.

3.5. MAINTENANCE SERVICE.
3.5.1. System Sales After the warranty period,

Customer may purchase maintenance and support services for the
Equipment and IDEMIA Software by executing the Maintenance and
Support Agreement.

3.5.2. Product Sales This Agreement does not cover
maintenance or support of the Products except as provided under the
warranty. If Customer wishes to purchase maintenance or support,
Seller will provide a separate maintenance and support proposal upon
request.

3.6. IDEMIA SOFTWARE. Any IDEMIA Software, including
subsequent releases, is licensed to Customer solely in accordance
with the Software License Agreement. Customer hereby accepts and
agrees to abide by all of the terms and restrictions of the Software
License Agreement.

3.7. NON-IDEMIA SOFTWARE. Any Non-IDEMIA Software is
licensed to Customer in accordance with the standard license, terms,
and restrictions of the copyright owner on the Effective Date unless the
copyright owner has granted to IDEMIA the right to sublicense the Non-
IDEMIA Software pursuant to the Software License Agreement, in
which case it applies and the copyright owner will have all of Licensor’s
rights and protections under the Software License Agreement. IDEMIA
makes no representations or warranties of any kind regarding Non-
IDEMIA Software. Non-IDEMIA Software may include Open Source
Software. All Open Source Software is licensed to Customer in
accordance with, and Customer agrees to abide by, the provisions of
the standard license of the copyright owner and not the Software
License Agreement. Upon request by Customer, IDEMIA will use
commercially reasonable efforts to (i) determine whether any Open
Source Software will be provided under this Agreement; and if so, (ii)
identify the Open Source Software and provide to Customer a copy of
the applicable standard license (or specify where such license may be
found); and (iii) provide to Customer a copy of the Open Source
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Software source code if itis publicly available without charge (although
a distribution fee or a charge for related services may be applicable).

3.8. SUBSTITUTIONS. At no additional cost to Customer,
Seller reserves the right to substitute any Equipment, Software, or
services to be provided by Seller, provided that the substitute meets or
exceeds the Specifications and is of equivalent or better quality to the
Customer. Any such substitution will be reflected in a change order.

3.9. OPTIONAL EQUIPMENT OR SOFTWARE. This
paragraph applies only if a “Priced Options” exhibit is shown in Section
1 of this Agreement, or if the Parties amend this Agreement to add a
Priced Options exhibit. During the term of the option as stated in the
Priced Options exhibit (or if no term is stated, then for one (1) year after
the Effective Date), Customer shall have the right and option to
purchase the equipment, software, and related services that are
described and listed in the Priced Options exhibit. Customer may
exercise this option by giving written notice to Seller which must
designate what equipment, software, and related services Customer is
selecting (including quantities, if applicable). To the extent they apply,
the terms and conditions of this Agreement will govern the purchase of
the selected equipment, software, and related services. However, the
parties acknowledge that certain contractual provisions must be
agreed upon, and they agree to negotiate those in good faith promptly
after Customer delivers to Seller the option exercise notice. Examples
of provisions that may need to be negotiated are: specific lists of
deliverables, statements of work, acceptance test plans, delivery and
implementation schedules, payment terms, maintenance and support
provisions, additions to or modifications of the Software License
Agreement, hosting terms, and modifications to the acceptance and
warranty provisions.

SECTION 4. PERFORMANCE SCHEDULE

Seller and Customer agree that they will perform their respective
responsibilities substantially in accordance with the Performance
Schedule. By executing this Agreement, Customer authorizes Seller to
proceed with performance of this Agreement.

SECTION 5. CONTRACT PRICE, PAYMENT, AND INVOICING

5.1. CONTRACT PRICE. The Contract Price in U.S. dollars is
SPELL OUT PRICE ($_), or if applicable, the Contract Price is as
stated in the Payment Schedule. A pricing summary may be included
with the Payment Schedule. If there is a reduction in the services,
Software, and/or Equipment quantities, it may affect the overall
Contract Price, including discounts if applicable.

5.2. INVOICING AND PAYMENT. Seller will submit invoices to
Customer according to the Payment Schedule. Except for a payment
that is due on the Effective Date, Customer will make payments to
Seller within twenty (20) days after the date of each invoice. Customer
will make payments when due in the form of a wire transfer, check, or
cashier’s check from a U.S. financial institution. Overdue invoices will
bear simple interest at the rate of ten percent (10%) per annum, unless
such rate exceeds the maximum allowed by law, in which case it will
be reduced to the maximum allowable rate. For Customer’s reference,
the Federal Tax Identification Number for IDEMIA Identity & Security
USA LLC is 04-3320515.

5.3 FREIGHT, TITLE, AND RISK OF LOSS. Unless otherwise
stipulated with the Buyer when an Order is accepted, the Equipment
will be delivered by Seller “FCA (Free Carrier), with named place being
the Seller's premises where the Goods are being dispatched,
(Incoterms 2010). Title to the Equipment will pass to Customer upon
payment in full of the Contract Price as outlined in Section 5.1 above,
except that title to Software will not pass to Customer at any time. Risk
of loss will pass to Customer upon delivery of the Equipment to the
Customer at the agreed named place of delivery in accordance with
the Incoterm in the contract. Seller will pack and ship all Equipment in
accordance with good commercial practices.

5.4 INVOICING AND SHIPPING ADDRESSES. Invoices will
be sent to the Customer at the following address:

The city which is the ultimate destination where the Equipment will be
delivered to Customer is:

The Equipment will be shipped to the Customer at the following
address (insert if this information is known):

Customer may change this information by giving written notice to
IDEMIA.

SECTION 6. SITES AND SITE CONDITIONS
6.1. ACCESS TO SITES. In addition to its responsibilities
described elsewhere in this Agreement, Customer will provide (i) a

Exhibit A

designated project manager; (ii) all necessary construction and
building permits, zoning variances, licenses, and any other approvals
that are necessary to develop or use the sites; and (jii) access to the
work sites identified in the Technical and Implementation Documents
as reasonably requested by Seller so that it may perform its duties in
accordance with the Performance Schedule and Statement of Work.

6.2. SITE CONDITIONS. Customer will ensure that all work
sites it provides will be safe, secure, and in compliance with all
applicable industry and OSHA standards. To the extent applicable and
unless the Statement of Work specifically states to the contrary,
Customer will ensure that these work sites will have (i) adequate
physical space for the installation, use and maintenance of the System;
(i) adequate air conditioning and other environmental conditions; (iii)
adequate electrical power outlets, distribution and equipment for the
installation, use and maintenance of the System; and (iv) adequate
telephone or other communication lines for the installation, use and
maintenance of the System, including modem access, and adequate
interfacing networking capabilities. Before installing the Equipment or
Software at a work site, Seller will inspect the work site and advise
Customer of any apparent deficiencies or non-conformities with the
requirements of this Section.

6.3. SITE ISSUES. If Seller or Customer determines that the
sites identified in the Technical and Implementation Documents are no
longer available or desired, or if subsurface, structural, adverse
environmental or latent conditions at any site differ from those
indicated in the Technical and Implementation Documents, Seller and
Customer will promptly investigate the conditions and will select
replacement sites or adjust the installation plans and Specifications as
necessary. If such change in sites or adjustment to the installation
plans and Specifications causes a change in the cost or time to
perform, the parties will equitably amend the Contract Price or
Performance Schedule, or both, by a change order.

SECTION 7. TRAINING

Any training to be provided by Seller to Customer under this
Agreement will be described in a written training plan that is part of the
Statement of Work. Customer will notify Seller immediately if a date
change for a scheduled training program is required. If Seller incurs
additional costs because Customer reschedules a training program
less than thirty (30) days before its scheduled start date, Seller is
entitled to recover these additional costs.

SECTION 8. ACCEPTANCE
8.1 SYSTEM ACCEPTANCE

8.1.1 COMMENCEMENT OF ACCEPTANCE TESTING. Seller
will provide to Customer at least ten (10) days notice before the
Acceptance Tests commence. System testing will occur only in
accordance with the Acceptance Test Plan.

8.1.2. SYSTEM ACCEPTANCE. System Acceptance will occur
upon successful completion of the Acceptance Tests described in the
Acceptance Test Plan. Upon System Acceptance, the parties will
memorialize this event by promptly executing a System Acceptance
Certificate. If the Acceptance Test Plan includes separate tests for
individual Subsystems or phases of the System, acceptance of the
individual Subsystem or phase will occur upon the successful
completion of the Acceptance Tests for such Subsystem or phase, and
the parties will promptly execute an acceptance certificate for the
Subsystem or phase. If Customer believes that the System has failed
the completed Acceptance Tests, Customer will provide to Seller a
written notice that includes the specific details of such failure. If
Customer does not provide to Seller such notice within ten (10)
business days after completion of the Acceptance Tests, System
Acceptance will be deemed to have occurred as of the completion of
the Acceptance Tests. Minor omissions or variances in the System that
do not materially impair the operation of the System as a whole will not
postpone System Acceptance or Subsystem acceptance, but will be
corrected according to a mutually agreed schedule.

8.1.3 BENEFICIAL USE. Customer acknowledges that Seller's
ability to perform its implementation and testing responsibilities under
this Agreement may be impeded if Customer begins using the System
before System Acceptance. Therefore, Customer will not commence
Beneficial Use before System Acceptance without Seller’s prior written
authorization, which Seller will not unreasonably withhold. Seller is not
responsible for System performance deficiencies that occur during
unauthorized Beneficial Use. Upon commencement of Beneficial Use,
Customer assumes responsibility for the use and operation of the
System and payment in full is due.

8.2 PRODUCT ACCEPTANCE
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8.2.1. Acceptance of the Products will occur upon delivery to
Customer unless the Statement of Work provides for acceptance
verification or testing, in which case acceptance of the Products will
occur upon successful completion of the acceptance verification or
testing. Notwithstanding the preceding sentence, Customer’s use of
the Products for their operational purposes will constitute acceptance.

SECTION 9. REPRESENTATIONS AND WARRANTIES

9.1. SYSTEM FUNCTIONALITY (System sales only). Seller
represents that the System will perform in accordance with the
Specifications in all material respects. Upon System Acceptance or
Beneficial Use, whichever occurs first, this System functionality
representation is fulfilled. Seller is not responsible for System
performance deficiencies that are caused by ancillary equipment not
furnished by Seller attached to or used in connection with the System
or for reasons beyond Seller's control, such as (i) an earthquake,
adverse atmospheric conditions, or other natural causes; (ii) Customer
changes to load usage or configuration outside the Specifications; or
(iii) any acts of parties who are beyond Seller’s control.

9.2. EQUIPMENT WARRANTY.

9.2.1. System Sales For one (1) year from the date of
System Acceptance or Beneficial Use, whichever occurs first, Seller
warrants that the Equipment under normal use and service will be free
from material defects in materials and workmanship. If System
Acceptance is delayed beyond six (6) months after shipment of the
Equipment by events or causes within Customer’'s control, this
warranty expires eighteen (18) months after the shipment of the
Equipment.

9.2.2. Product Sales For one (1) year from the date of
shipment, Seller warrants that the Equipment under normal use and
service will be free from material defects in materials and
workmanship.

9.3. IDEMIA SOFTWARE WARRANTY.
9.3.1 System Sales Unless otherwise stated in the

Software License Agreement, for one (1) year from the date of System
Acceptance or Beneficial Use, whichever occurs first, Seller warrants
the IDEMIA Software in accordance with the terms of the Software
License Agreement and the provisions of this Section 9 that are
applicable to the IDEMIA Software. If System Acceptance is delayed
beyond six (6) months after shipment of the IDEMIA Software by
events or causes within Customer’s control, this warranty expires
eighteen (18) months after the shipment of the IDEMIA Software.

9.3.2._ Product Sales Unless otherwise stated in the
Software License Agreement, for one (1) year from the date of
shipment, Seller warrants the IDEMIA Software in accordance with the
terms of the Software License Agreement and the provisions of this
Section that ar