
1( " ~SAFRAN 
MorphoTrak 

MAINTENANCE AND 
SUPPORT AGREEMENT 

MorphoTrak, LLC, ("MorphoTrak" or "Seller") having a principal place of business at 5515 E. La 
Palma Avenue, Suite 100, Anaheim, CA 92007 and El Mirage Police Department ("Customer"), 
having a place of business 12401 W, Cinnabar Avenue, El Mirage, AZ 05335 enter Into this 
Maintenance ancl Support Agreement ("Agreement"), pursuant to which Customer will purchase 
and Seller will sell the maintenance and support services as clescribed below and In the allached 
exhibits. Seller and Customer may be referred lo lndlvldually os "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 oncl 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 the Exhibits wlll be resolved In the 
order In which they are listed below. 

Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 

Section 2. 

"Description of Covered Products" 
"Support Plan" 
"Supporl Plan Options and Pricing Worksheet" 
"BIiiabie Rates" 

DEFINITIONS 

"Equipment" means the physical hardware purchased by Customer from Seller pursuant to a 
separate System Agreement, Products Agreement, or other form of agreement. 

"MorphoTrak" means MorphoTrak, Inc. 

''MorphoTrak Software" means Software that MorphoTrak or Seller owns. The term includos 
Product Releases, Standard Releases, and Supplemental Releases. 

"Non·MorphoTrak Software" means Software lhal a party other IIH111 MorphoTrak or Seller owns. 

"Optional Technical Support Services" means fee·basocl technical support services that aro not 
covered ns part or the slnnclarcl Technical Support Services. 

"Patch" moans a specific change lo lho Software that does not require a Release. 

"Principal Period of Maintenance" or "PPM" means tho speclllocl days, and limes during tho days, 
that 111atnI0na11ce ancl support services will bo provided unclor this /\groemonl. Tho PPM setoctecl 
by Customer Is Indicated 111 lho Support Plan Options ancl Pricing Worksheet. 

"Products" moans tho Equlp1110nl (If applicable ns lnclicatecl in tho Doscrlplion of Covorocl 
l'roclucts) and Software proviclocl by Seller. 

"11eleases" means an Update or Upgrade to tho Morph0Tral1 Software and aro characterlzocl as 
"Supplomontal Roloasos," "Stanclarcl Releases," or "Product f1oloasos." /\ "Supplo111011tal 
Releaso" Is defined as a minor reloaso of MorphoTrnk Software that contains primarily error 
corrocllons lo an oxlstlng Slanclarcl Release ancl may contain limltocl l111provomonts that clo not 
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nffecl the overnll structure ol the MorphoTmk Software. Depending on Customer's specilic 
configuration, a Supplemental Release might not be applicable. Supplemental Releases are 
ldentirled by the third digit of the three-digit release number, shown here as underllnacr: "f .2.~". A 
"Standard Release" Is defined as a major release or MorphoTrak Software that contains product 
enhancements and Improvements, such as new databases, modifications to databases, or new 
servers. A Standard Release may Involve rile and database conversions, System configuration 
changes, hardware changes, additional training, on-site lnstallallon, and System downtime. 
Standard Releases are Identified by the second digit or the three-digit release number, shown 
here as underlined: "1.g,3". A "Product Release" Is defined as a major release or MorphoTrak 
Software considered lo be the next generation or an existing product or a new product offering. 
Product Releases are ldenlified by Iha first digit of the three-digit release number, shown here as 
underlined: "1,2.3". II a question arises as to whether a Product otrering Is a Standard Release or 
a Product Release, MorphoTrak's opinion wlll prevail, provided that MorphoTrak treats the 
Product offering as a new Product or feature for Its encl user customers generally. 

"Residual Error" moans a software mallunction or a programming, coding, or syntax error that 
causes Iha Software to fall to conform to the Specifications. 

"Services" means those maintenance and support services described In the Support Plan ancl 
provided under this Agreement. 

"Sollware" means the MorphoTrak Sollwme and Non-MorphoTrak Software that Is furnished with 
the System or Equipment. 

"Specifications" means the design, form, funclionality, or performance requirements described In 
published descriptions of the Software, and If also applicable, In any moclilicatlons to the 
published specifications as expressly agreed to In writing by the parties. 

"Standard Business Day" means Monday through Friday, 8:00 a.m. to 5:00 p.111. local limo, 
excll1dlng ostabllshed MorphoTrak holidays. 

"Standard Business Hour" moans a sixty (60) minute porlocl or time within a Slanclarcl Business 
Day(s). 

"Start Date" means Iha elate upon which this Agreement boglns. The Start Date Is specified 111 the 
Support Plan Options and Pricing Worksheet. 

"System" means the Products and sorvlcos provldocl by Seller ns a system as more fully 
described In tho Technical and lmplementatlon Documents attached as oxhiblls lo a Systom 
AgreeInen1 between Customer and Seller (or MorphoTrak). 

''Technical Support Sorvlcos" moans Iha romoto telephonic support provlclocl by Soller on a 
standard and centralized basis concerning the Products, Including diagnostic services ancl 
troubleshootlng lo asslsl Customer 111 ascerlalnlng the nature of a problem being experienced by 
tho Customer, minor assistance co11c0rnin(J tho use ol lite Software (Including advising or 
nssisting tho Customer 111 attempting data/database recovery, c.Jotabase sol up, clionl-sorvor 
advice), and assistance or advice on Installation or Releases provided under this Agree1110111. 

"Update" means a Supplomontal Release or a Standard Release. 

"Upgrade' means a Product Roloaso. 
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Section 3. SCOPE AND TERM OF SERVICES 

3.1. In accordance wllh lhe provisions ol this Agreement and In conslderntion ol the payment 
by Customer of the price for tho Services, Seller will provide to Customer the Services In 
accordance with Customer's selecllons as Indicated In tho Support Plan Opllons and Pricing 
Worksheet, and such Services will apply only to the Producls described In the Description ol 
Covered Products. 

3.2. The Term ol this Agreement will commence upon the Start Dalo and will conllnuo until 
Iha fourth anniversary of the EHective Date unless either party nolifies the olher of Its fnlenlion to 
1101 renew Iha Agreement (In whole or part) not less than thirty (30) clays before the anniversary 
dale or lhis Agreement Is lermlnaled for default by a party. 

3.3. This Agreement covers all copies of Iha specified Software llslod In the Description of 
Covered Products lfial are licensed by Seller to Customer. If tho price for Services Is based upon 
a per unit lee, such price will be calculated on the total number of units of tho Software lhat are 
licensed to Customer as of the beginning of the annual maintenance and support period. If, 
during an annual maintenance and supporl period, Customer acquires additional units of the 
Software that Is covered by this Agreemenl, tho price for maintenance and support services for 
those addltlonal units will be calculated and added to the total price either (1) If and when lhe 
annunl maintenance and support period Is renewed or (2) Immediately when Customer acquires 
Iha aclclitlonaf units, as MorphoTrak determines. Seller may adjust the price of the maintenance 
and support services effective as ol a renewal If It provides to Customer notice of the price 
adjustment at feast lorty•llve (45) clays before the explrallon ol lhe annual maintenance and 
support period. ff Customer notifies Seller of Its Intention not to renew this Agreement as 
permitted by Section 3.2 and later wishes to reinstate lhls Agreement, II rnny do so with Seller's 
consent provided (a) Customer pays lo Seller the amount that II would have paid If Customer Imel 
kepi this Agreemenl current, (b) Customer ensures that all applicable Equipment Is In good 
operallng conditions al the time of relnstalement, and (c) all copies ol the specified Software 
listed In Iha Description of Covered Products mo covered. 

3.'I. When Soller performs Services at the location of lnslallecl Producls, Cuslomer agroos to 
provlclo to Soller, al no charge, a non-hazardous environment for worl1 with shelter, heat, llght, 
and power, and with lull and free access lo the covered Products. Customer will provide all 
information pertaining to Iha hardware Mel software with which tho Products are Interfacing to 
enable Seller to perform lls obligations under this Agreement. 

3.5. All Customer requests for covered Services will be made inltlally with tho call intako 
cantor ldontlflecl In the Support Plan Options and Pricing Worksheet. 

3.6. Saller will provide lo Customer Technical Support Services and Releases as follows: 

3.6.1. Soller will provide unlimllocl Technical Support Services and correction of Fleslclual 
Errors during tho PPM In c1ccorclanc0 with the exhibits. The level of Technical Support clopencls 
upon the Customer's solectlon as lnclicnted In the Supporl Plan Options nncl Pricing Worl<sheel. 
/\ny Tochnlcal Support Services that are performed by Soller outside tho conlrnctecl PPM and 
any f·leslclual Error corroctlons that mo outside tho scope shall be billed al the tfu~n currenl hourly 
mtos. Technical Supporl Services will IJe to lnvostlgalo specifics obout Iha functioning of coverncl 
Products to clolorrnlne whether thoro Is a dolocl In tho Product nncl will not bo used In liou ol 
lrnlnlng 011 tho covorocl Products. 
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3.6.2. Unless olherwiso slated In paragraph 3.6.3 or If the Supporl Plan Options and 
Pricing Worl<sheet expressly provides to the contrary, Soller will provide to Customer without 
addllional license lees an available Supplemental or Standard Release aftor receipt or a requosl 
lrom Customer, but Cuslomor musl pay lor any lnstallallon or other services and any nocossary 
Equipment or lhlrd party sollwaro provlcfecl by Soller In connection with such Supplementc1f or 
Stnndard Release. Any services wlll be performed In accordnnco with a mulually agreed 
schedule. 

3.6.3 Soller will provide to Customer an avallable Product Release afler receipt of a 
request from Customer, but Customer must pay for all additional license feos, nny lnstallnllon or 
other services, and any necessary Equipment provided by Seller In connection with such Product 
Release. Any services will be performed In nccordanco with n mutunlly agreed schedule. 

3.6.4. Soller does not warrant that a Release will moot Customer's pnrtlcular 
requirement, operate in tho combinations that Customer will select lor use, be uninterrupted or 
error-free, be backward compatible, or that all errors will be corrected. Full compalibllity of a 
Release with the capabllltles and funcllons of earlier versions of the Soltware may not be 
technlcally feasible. II II Is technlcally feasible, services to Integrate those capabllitlos and 
functions to the updated or upgraded version of the Sollware may be purchased at Customer's 
request on a lime and materials basis at Seller's then current rates for professional services. 

3.6.5. Seller's responsibllillos under this Agreement to provide Technical Support 
Services shall be limited to the current Standard Release plus the two (2) prior Standard 
Releases (colleclively referred to In this section as "Covered Standard Releases."). 
Notwilhstanding the preceding sentence, Soller will provide Technical Support Services for o 
Severity Level 1 or 2 error concerning a Standard Release that precedes Iha Covered Standard 
Releases unless such error has been corrected by a Covered Standard Roleaso (In which case 
Customer shall Install the Standard Release that fixes the reported orror or terminate this 
Agreement as to the applicable Sollwaro). 

3.7. The maintenance and support Services described In this Agreement are the only covered 
services. Unless Optional Technical Support Services aro purchased, these Services specifically 
exclude and Soller shall not be responsible for: 

3.7.1 . Any service work roqulrecl due to Incorrect or laulty op0ratlo11al conclillons, 
Including but not limited to Equipment not connected directly to an electric surgo protector, or not­
properly malntalnocl In nccordnnco wilh the manufacturer's gulclolines. 

3.7.2. Tho repair or replacement ol Products or parts resulting from falluro of 1110 
Cuslomer's facilities, Customer's personal property and/or devices connooled to the System (or 
lntorconnocted to devices) whothor or not lnslallecl by Seller's ropresontalives. 

3.7.3. Tho repair or roplacement of Equipment l11at has bocorno dofoclivo or damaged 
duo to physical or chemical rnlsuso or abuse, Customer's negligence, or lrom causes such as 
lightning, power surges, or liquids. 

~U.4. Any trnns111issio11 mocllum, sucl1 ns telephone lines, computer notworl1S, or tho 
worlclwicle web, or lor Equipment mallunclion caused by such transmission medium. 

3.7.5. Accessories, custom or Special Products; modillecl units; or rnoclifiod Software. 

3.i'.6. Tho repair or replaco1110111 of parts rosuillng from tho tampering by persons 
unauthorized by Seller or tho lailuro of lho System cluo to oxtraorcllnary uses. 
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3.7.7. Opornlion oncl/or runctionnlily or Customer's personal properly, equipment, and/or 
porlphernls and any applicatlon software not provided by Seller. 

3.7.8. Services lor any roplacemont or Producls or parts directly related to tho removal, 
relocation, or rolnstallatlon of the System or nny System component. 

3.7.9. Services to diagnose technical issues caL1sed by the installation of unauthorlzod 
componenls or misuse of the System. 

3.7.1 O SeNices to diagnose malfunctions or lnoperability or Iha Software caused by 
changes, nddHlons, onhancomenls, or modifications In the Customer's platform or In Iha 
Sortware. 

3.7.11 Services to correct errors round to be caused by Customer-supplied data, 
machines, or operator !allure. 

3.7.12. Operational supplies, lnclucling but not limllocl to, printer paper, printer ribbons, 
toner, photographic paper, magnetic tapes and any supplies In addition to that delivered with Iha 
System; battery replacement for uninterruplible power supply (UPS); office furniture Including 
chairs or workslalions. 

3.7.13. Third-party sortware unless specifically listed on the Descrlpllon or Covered 
Products. 

3.7.14. Supporl of any inlerlace(s) beyond Seller-provided port or cable, or any services 
that aro necessary because third party hardware, sollware or supplies fall lo conform to lho 
speclllcations concerning the Products. 

3.7.15. Services rolatecl lo customer's failure to back up Its dala or !allure to use an UPS 
system to protect against power Interruptions. 

3.7.16. /\ny design consultation such as, but not limited to, configuration analysis, 
consultation with Customer's third-party provlder(s), and System analysis for modifications or 
Upgrades or Updates which are not directly related to a Residual Error report. 

3.8. The Customer hereby ngrees to: 

3.0.1. Maintain Hny ancl all electrical and physical environments in accordance with tho 
System manuracturor's speclricalions. 

3.8.2. Provide standard lnduslry pr0caut1011s (o,g. bacl1-up files) ensuring clatalJaso 
security, por Seller's recommenclecl backup procedures. 

3.0.3. Ensure System accessillilily, which lncluclos physical access lo buildings as woll 
,is remote electronic access. Hemote access can bo stipulated ancl schecluled wllh customer; 
llowover, remote access Is required and will nol be subsliluted with on-site visits II accoss is nol 
allowed or available. 

3.0.4. Appoint one or more qualillecl 0111ployees to perlor111 Systorn Administration duties, 
including acting as a primary point or contact to Seller's Customor Support organization for 
roportlng ancl verifying problems, and performing System backup. At least one member or tho 
System Aclrnlnlstrators group should havo completed Seller's End-User training nnd System 
Aclmlnlstrntor training (if nvallable). Tho comblnecl slillls or this Systom Aclmlnistrators group 
should lncluclo proflcloncy with: tho Products, tho system platform upon which tho Products 
opornte, the operating system, database aclmlnlslrnlion, n0tworl1 capahlli lios such as baclllng up, 
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updating, adding, and d0lellng Sysl0111 mid user information, and lh0 cli0nl, server and stand 
alone personal computer hardware. Th0 System Administrator shall follow the Residual Error 
reporting process described herein and make all reasonable efforts lo duplicate nnd verily 
problems and assign a Severity Level according to definitions provided herein. Customer ngrees 
lo use reasonable efforts to ensure 11ml all problems are reported and verified by the System 
Admlnlslrnlor beroro reporting them to Seller. Customer shall nsslst Soller In determining that 
errors are not the product of tho operation or an external system, data llnl<s between system, or 
network administration Issues. If a Severity Level 1 or 2 Resldunl Error occurs, any Customer 
ropresenlalive rnay contact Seller's Customer Support Center by telephone, but the System 
Administrator must follow up wilh Seller's Customer Support as soon as practical thereafter. 

3.9. In performing repairs under this Agreement, Seller may use parts that are not newly 
manufnctured but which are warranted to be equivalent to new in performance. Paris replaced by 
Seller shall become Seller's property. 

3.1 O Customer shall permit and cooperate wilh Seller so th al Soller may periodically conduct 
nudlts of Customer's records and operations pertinent to the Services, Products, and usage ol 
application and data base management software. If the results ol any such audit Indicate t11c11 
price has been understated, Seller may correct the price and Immediately Invoice Customer for 
the difference (as well as any unpaid but owing llcens·e fees). Seller will limit the number or audils 
to no moro limn one (1) per year except Seller may conduct quarterly audits If a prior nudit 
Indicated the price had been understated. 

3. 11 . If Customer replaces, upgrades, or modifies equipment, or replaces, upgrades, or 
modifies hardware or software that Interfaces with the covered Products, Soller wlll have tho right 
to adjust tho price for the Services to tho oppropriate current prico for the new configuration. 

3.12 Customer shall agree not to attompl or apply any update(s), alteratlon(s), or chnnge(s) to 
tho database soflwme without the prior npproval of the Seller. 

Section 4. RIGHT TO SUBCONTRACT AND ASSIGN 

Seller may assign Its rights and obligations under lhls Agroernenl nnd may subcontract any 
portion of Seller's perlormance called for by this Agreement. 

Section 5. PRICING, PAYMENT AND TERMS 

5.1 Prices In United States dollars me shown In Iha Support Plan Options and Pricing 
Worl<sheol and nre subject to a 5% escalnlion fee lor ench subsequent support year. Unless this 
exhibit oxpressly provides to the contrary, the price Is payable annunlly In advance. Sellar will 
provide to Customer an lnvoico, and Customer will mal<o payments to Sailor within twenty (20) 
clays after the elate ol each invoice. During tho torm of this Agreemonl, Customer will mal<e 
paymonts when duo in the form ol a check, cashier's check, or wire transfor drawn on o Unltod 
States flnanclal Institution. 

5.2. Ovordue Invoices will boar simple Interest al the rate of ten percont ( f 0%) por nnnum, 
unless such rato oxceocls the maximum allowed by law, In which case It will be reducocl to tho 
111ax lr11u111 allowable role. 

5.3 II Customer requests, Sellor may provide services outslclo tho scope ol lllls A{1re0mont or 
after tho termination or expiration of this Agro01110nl ancl Customor agrees to pay for those 
sorvicos. These terms and conditions nncl tho prices In olloct at tho limo such services are 
ronclorecl will apply lo tlloso services. 

M!.SI\ Including l:xhlblts 02/10 
Conlrnr.l No. 005590·00 I nr:v I 

f'll{)O O ol I~ 



5A r,ice(s) me exclusive of any 111xos, clutlos, oxporl or customs fees, lncluclln{J Vnluo 
Added Tax or any other similar assessmenls Imposed upon Seller. If such chargos me Imposed 
upon Seller, Customer shalt reimburse Soller upon receipt of proper documentation of such 
assessments. 

Section 6. LIMITATION OF LIABILITY 

This limitation of liability provision shall apply notwithstanding any contrnry provision In 
this Agreement. Except for personal Injury or death, Seller's (Including any of Ila nlllllated 
companies) total llablllty arising from this Agreement will be llmlted to tho direct damages 
recoverable under law, but not to oxceed the price of the maintenance and support 
services being provided for one (1) year under this Agreement. ALTHOUGH THE PARTIES 
ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT 
SELLER (INCLUDING ANY OF ITS AFFILIATED COMPANIES) WILL NOT BE LIABLE FOR 
ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, 
REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR 
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS 
AGREEMENT, THE SALE OR USE OF THE SYSTEM, EQUIPMENT OR SOFTWARE, OR THE 
PERFORMANCE or SERVICES BY SELLER PURSUANT TO THIS AGREEMENT. This 
limitation of llablllty wlll survive tho expiration or termination of this Agreement. No action 
for breach of this Agreement or otherwise relating lo tho transactions oontemplated by 
this Agreement may be brought more than one (1) year after tho accrual of such causo of 
action, except for money due upon on open account. 

Section 7. DEFAULT/TERMINATION 

7.1. If MorphoTrak broaches a material obligation under this Agree111enl (unless Customer or a 
Force Majeure causes such failure of performance), Customer may consider MorphoTrak to be in 
default. If Customer asserts a default, II will give MorphoTrak wrlllen and detnllecl notice of the 
default. MorphoTrak will have thirty (30) clays lheroaftor oliher to dispute tho assertion or provide 
a w,illen plnn to cure the default that Is acceptnble lo Customer. H MorphoTrak provides a cure 
plan, It wlll begin lmplementlng the cure plan lmmocllately alter receipt or Customer's npproval of 
the plan. 

7.2. II Customer breaches a lllaterlc1I oblig«llon under this Agreernenl (unless MorphoTrak or 
a Force Majeure causes such failure ol perlormance); If Customer breaches a material obligation 
under the Sollwaro License Agreement that governs the Sortwaro covered by this Agroemenl; or 
If Customer falls to pay any amount when clue under this /\groemonl, Indicates that Ii Is unable to 
pay any c1111ount when due, Indicates It Is urrnble lo pay Its debts generally as they become duo, 
files a voluntary petition under banlm1ptcy law, or falls to have dismissed within ninety (90) clays 
any Involuntary petition under bankruptcy law, MorphoTrnl< nrny consider Custolllor to be In 
default. If MorphoTrak osserts a default, It will give Customer wrlilen ond cletallod notice of tho 
dofault and Customor will have thirty (30) d11ys lherec1lter to (I) dispute tho assertion, (ii) cure any 
111onelmy default (Including Interest), or (iii) provide a written plan to cure tho clofaull that Is 
c1ccoptable lo MorphoTrnlc II Customer provides fl cure plan, It will begin Implementing tho curo 
plan Immediately alter receipt of MorphoTrnk's approval of tho plc1n. 

i'.3. II a clofaulllng party lalls to cum tho default as provlclo<I above In Sections 7 .1 or 7,2, 
unloss otherwise agreed In writing, tho non•clofnultln{J party may terminate m1y unfulfilled portion 
of this Agreement and may pursue any legal or equitable remedies available to It subject to Iha 
provisions of Section 6 c1bove. 

i'A . Upon tho oxplralion or earlier termination of lhls Agroemont, Customer and Soller sholl 
lmrnecllately cloliver to the other Party, ns lll0 cliscloslng Party, all Conliclontial Information ol tile 
other, lnclucling nil copies thereof, which tile other Party previously provlclecl to It In lurlheranco or 
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this Agreernenl. Confidential lnformalion shall include: (a) proprielary materials and Information 
regarding technical plans; (b) any and all other Information, of whatever type and In whatever 
medlllm Including data, dovelopmonts, trade secrets and Improvements, that Is disclosed by 
Seller to Customer In connection with this Agreement; (o) all goographlc Information system, 
address, telephone, or like records and datn provided by Customer to Seller in connection with 
this Agreement tlrnt is required by lnw to be held confidential. 

Secllon 8. GENERAL TERMS AND CONDITIONS 

8.1. Nolices required under this Agreement to be given by ono party lo Iha other must be in 
writing and either dallverad in parson or sent to tho address shown below by certified mall, return 
receipt requested and postage prepaid (or by a recognized courier service), or by facslmllo with 
correct answorback racolvod, and shall bo offoctlvo upon recolpl. 

Customer: El Mlraqe Police Degartrnent 

Alln: Lt. Randy Stewart 

12401 W. Cinnabar Ava 

El Miraqe, AZ 85335 

Phono /623}®.0.:.~30=3~5~---

Seller: ______ _,M.,_,_o=rphoTr_ak, LLC 

Attn: -------~La=w~D~e ... o=ar~tm=e=nt 

5515 E. La Palma Avenue. Suite 1QQ, 

Anaheim, CA 92807 

Phone: (714)238-2030 Fox: (114}m:Qfil>.Q 

8.2. Neither party will be liable for Its non-performance or delnyecl performance If caused by 
an event, circumstance, or act of a lhlrcl party that Is beyond such party's reasonable conlrol. 

8.3. Failure or delay by either party lo exercise any right or power under this Agreement wlll 
not operate as a waiver of such right or power. For a waiver to be offectlve, It must bo In writing 
signed by the waiving party. An effective waiver of a right or power shall not be construed as 
either a future or continuing waiver of lhal same right or power, or the waiver of any other right or 
power. 

0.4. Customer may 1101 assign any of lts rights under this Agreement without MorphoTrnl('s 
prior written consent. 

8.5, This Agreement, Including Iha exhibits, constitutes the 011tire agreement of the parties 
regarding the covered maintenance and support services and supersocles all prior and 
concllrront agreements ancl understandings, whether written or oral, related lo Iha services 
performed. Nollher this Agreement nor the Exhibits may not bo altered, amenclod, or modlfiocl 
oxcopt by a wrltlon agroomont signed by aull1orlzod represonlativos of both parties. Custon10r 
agrees to reference this J\gr00111011t on all purchase orders Issued In furtherance of lhls 
Agreernonl. Neither party will be bound by any terms contained in Customer's purchase orders, 
aclrnowledgomonts, or other writings (even If allachecl to this Agreement), 

0.6. This Agreemonl will bo {Jovernecl by lho laws of lho United Slnlos lo lho oxtonl t11a1 they 
apply and otherwise by the laws of the StAle to which lho Products are shipped If l.lconseo is a 
sovereign governmenl entity or Iha laws of Iha Slate of Delaware If l.lconseo Is 1101 a sovereign 
government onlily. 

Section 9. CERTIFICATION DISCLAIMER 

Soller spocilically disclaims nll corlificatlons rognrcling tho manner in which Seller conducts its 
business or perlorrns its obligations under lhis Agroomenl, unless such certillcations have boon 
oxprossly accepted and si~Jnecl by an authorli:od signatory of Seller. 

Mt.SIi lnclud\110 fahlblls 02110 
Co111rncl No. 005G!JG-00 t nt:V t 
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Socllon 10. COMPLIANCE WITH APPLICABLE LAWS 

Tho Parties shall at all limos comply with all applicable regulatfons, licenses and orders of their 
respective countries relating to or in any way aflecling this Agreement oncl tf,e performance by 
the Parties of this Agreement. Eacl1 Party, al Its own expense, shall oblain any approval or 
permit required In tho performance of its obligations. Nolthor Sellar nor ony of lls employees Is on 
agent or represontatfvo of Customer. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be cluly executed as of the 
clay and year first written above. 

MotphoTrnk, LLC: 

By: _ __________ _ 

N11me: Wall Scoll 

Tille: Vice President 

Dato: ____ _ 

M&BJ\ l11clt1ding Exhlblis 0?./\0 
Conlrncl No. 005596-00 I m,v I 

f'fl{IOflof 1~ 



Exhibit A DESCRIPTION OF COVERED PRODUCTS --·---·--···------------'-.C...C..-'----'---..C-'-'---'--'-'---------

MAINTENANCE AND SUPPORT AGREEMENT NO. _S~A~ 0-'-05-'-'5'-'-9-'-6·-'-00'--'1 _______________ _ 
CUSTOMER: El Mirage Police D0pnrt111011t 

Tllo following tnble lists the Proclucts under mnintennnce coverage: 

I I 

AZLPTELM01 Tenprfnt Cnrd Printer, 3 Trays 
·-·-----·-·--- (Criminal and Appllcnnt Fingerprint cards 
AZMEI.EMOf ELSA LIVESCAN ELSA·P255/D Llvescan 

bool<lng workslntlon, palms and rolled 
fingerprints, desktop, 500 ppl, Printer, 

··---·---·--·-·--·-···-- _ . Finger/palm ca~ Mono- ···--------·---· 

Mt,Sfl · Exlilhil fl f>.ioo 10 ol 1,1 

---- ----,-------
EL MIRAGE, AZ $3,780.30 
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MAINTENANCE AND SUPPORT AGREEMENT NO. SA 005596-001 
Exhibit B SUPPORT PLAN 

This Support Plan Is a Slalemenl of Work lhal provides a descriplion of the support lo be performed. 

1. Sorvjces Provided. The Services provided nre based on the Severity Levels as cleflned heroin. 
Each Severity Love! defines 1110 actions that will be lalwn by Soller for Response Time, Target Resolution 
Time, and Resolution Procedure for reported errors. Because of the urgency Involved, Response Times 
for Severity Levels 1 ancl 2 are based upon voice contact by Customer, ns opposed to written contact by 
facsimile or teller. Resolution Procedures are based upon Seller's procedures for Service os described 
below. 

otal System Fallure · occurs when the Syslem Is elephone 
ot functioning and there Is no workaround; such onference within 1 
s a Central Server Is down or when the worl<flow our of initial voice 
fan entire ag~..Q}'. Is not funcllonln~J. otlflcatlon 

2 rillcal Falfure • Critical process failure occurs elephone 
hen a crucial element In the System that does not onference within 3 

Jrohlblt continuance of basic operations Is not tandard Business 
unctlonlng and there Is usually no suitable work• Hours of Initial voice 
around. Note that this may not be applicable to notification 

3 
ntermlttont problems. --···---·--·--··-·1---­
Non-Crltlcal Failure · Non•Critlcal part or 
omponent failure occurs when a System 
omponent Is not functioning, but tho System Is still tandmcl Business 
1seablo for Its Intended purpose, or there Is a Hours of Initial 
·easonable workaround. ___ 1otlllcatlon 

····· - ;i ... ·- · ii1convonlence · /\11 lnconvenieiico occurs wheii-··- elephone 

- ·- r'" 
,) 

ystem cmIsos a minor disruption In tho way tasks onfe,ence within 2 
,e pe,formocl but does 1101 stop worldlow. tandard Business 

ustomer request for an enhancomont to System 
functionality Is tho responsibility of Sollor's Product 
Mnnag0111ont. 

Days ol lnltial 
1otlllcatlon 
Determined by ··---

ollor's Product 
Managomonl. 

Resolve withTni ­
tandard 

Business Days of 
nltlal notlllcntlon 

osolvo wlthl1i-- · 
180 days In a 
eller-determlnocl 

Patch or 
Release. 

I Seller's 
lscretlon, may 

>e In a future 
Release. 

If accoptecl by 
eller's r rocluct 

Management, a 
release date will 
e provided with 

a>fee schodulo, 
hen 

... ..... . . __ ...... . .... ____ _ _ ..... npQropriate. -·· .. . 

t. 1 f3QR.Qr.Um1.JJ.Er.Q!lli!.m, Customer shall assign an Initial Sovority Level for oach error reportocl, 
oither vorbally or In writing, based upon the clelinitions listed above. Because of the urgency lnvolvocl, 
Severity l.ovel 1 or 2 problems must be reported verlmlly lo Iha Seller's call Intake centm. Seller will 
notify the Customer If Seller maims ~111y changes In Severity Level (up or clown) of any Customer-roporlocl 
problem. 

1,2 Seller RQ§ponso. Soller will use best ellorts to provide Cuslomor with a resolution within !ho 
appropriate Tnrgot Resolulion Tline and In accordance with tho assigned Severity Level when Customer 
allows timely access to tho System and Soller diagnostics Indicate that a Roslclual Error Is prosent In 1110 
Software, Tmgot Resolution Times may not 11pply If an error cannot he roproducocl on a regular basis 011 
O1llIor Sollor's or Customer's Systems. Should Customer roport an error that Soller cannot roproduco, 
Soller may enable a detail error capture/logging process to monitor tho System. If Soller Is unnblo lo 
correct tho reported nosklunl Error within tho speclllocl Target Rosolution Time, Soller will oscalalo Its 
procedure ancl asslon such rorsonnol or doslgnoe lo correct such Residual Error promplly. Shoulcl Sailor, 

Me, St\ . Exhllil I n Pago 11 ol 14 var. 02/10 



In lls solo cliscreUon, dolermlrlEl tlml such noslcluc1I Error Is nol presonl In lls Reloc1se, Seller will vorlly: (<1) Iha 
Soflware operales in conformlly to Iha Syslem Specilicalions, (b) Iha Soflware Is being used In a manner for 
which II was lnlendecl or designed, and (c) lhe Soflware Is used only wllh approved hardware or soflware. The 
Targel Resolution Time shall 1101 commence unlil such limo as tho verlflcnllon procedures are completed. 

I .3 Error Correction Stalus HepQfJ. Seller will provide verbal stalus reporls 011 Severlly Level I and 2 
Residual Errors. Wrllten slnlus reporls on oulslnndlng noslclual Errors will be provided lo Syslem Aclmlnlslrator 
011 a monlhly basis. 

2. Qllfilo.meLB.esponslbllity. 

2.1 Cuslomer Is responsible for running any lnslallecl anll•virus soflware. 

2.2 Ql)eraUnq System CQS:1..Uu~. Unless olherwise staled herein, Cuslomer Is responslblo lor any 
OS upgrades to 11s Syslem. Before lnslnlling any OS upgrade, Cuslomer should conlacl Seller lo verify 11101 a 
~Jlven OS upgrade Is appropriale. 

3, Seller Resp.2!1Sililli.lv. 

3.1 Anti-virus so(lwme. Al Cuslomer's request, Seller will make every reasonable efforl lo lesl and verily 
specific nnli-vlrus, anti-worm, or anli-hncker palches against a replication of Customer's appllcallon. Seller will 
respond lo any reporlod problem as an escalated support call. 

3.2 Customer Nollflcollons. Seller shall provide nccess to (n) Field Cllanges; (b) Cuslomor Alerl Bullolins; 
and (c) hardware and firmware updates, ns released nncl II applicable. 

3.3 Accounl Reviews. Soller shall provide annunl accounl reviews lo lncluclo (a) service hlslory of 
silo; (b) downtime analysis; nnd (c) sorvlce lrend analysis. 

3.t\ Rornolo lnslalloUon. Al Cuslomer's roquosl, Soller will provide remole lnslallallon advico or 
nsslstanco for Updates. 

3.5 ~.J&rutll\l!.WUIY., J\I Customer's request, Soller will provide: (n) curronl lisl of 
compallble hmdware operating syslem roleasos, If npplicable; and (b) a list of Seller's Soflware Supplomontnl 
or Stnndard Releases 

3.6 QD.:.Slli) Correctloq. Unless otherwise slnted heroin, all suspected l~esiduat Errors will be lnvosllgc1tocl 
and corrocted from Seller's facllllles. Seller shnll cloclcle whether on-silo correction of any Roslclual Error Is 
roqulrecl and wlll tako c1pproprlat0 acllon. 

,1. Qru1J121filr!QQ...J.Q...!..filIBL_.G01illlY..Jllillll...11fil!lQr.£.fill_fil&Milllilll.lfil!..Qlillllif~. (Appl/os to Softwl!ro nm! 
/11l0rflw0s to lhoso Products) Unless othorwlso stnted herein, compllanco lo local, county, slate nnd/or feclornlly 
mandalocl changes, Including bul 1101 limllecl to IBH, UCl1, E:CJ\RS, NCIG and state lnlorfnces are 1101 pnrl of 
tho covorod Services. 

(Tllo bolow listocl terms nro npplicn/Jle Q!lf.Y w//on tho Mlllntona11co nnd Support Aweemonl i11c/11c/os (a) 
t:quip111011/ which Is ,c;/,own on tho Doscrlplion of Covorec/ Procluc/s, Ex/1/bll A lo /ho Mlll11/011l!nce.) 

li. Qn.:..§!tg_J:£.Q~/JJ.9.L]QQll!l]Qul..Q!!PPQCI Sorvlcos. Soller shall furnish labor a11cl parts roquirocl <1110 lo 
normal wenr to restoro lho Equlprnonl to uoocl operatint1 condition. 

li.1 §j)J!eL.IlfilllllilJ.$_Q.. Seller will provide lolephono 1111d on-site response lo Central SIio, clefinecl nu lllo 
Cuslorner's primary clnta processing faclllty, nnd lle1nolo Site, cleflnod ns nny silo oulslde lhe Conlrnl SIie, as 
sl1own In Supporl Plan Opllons nncl Prlcln9 Worl<sheot. 

li.2 Al Customer's request, Soller shall provide conllnuous offorl lo roprilr n reported problem beyond tho 
PPM. Provlclocl Customer gives Seller nccoss lo Iha Equipment before lho encl ol lho PPM, Seller shall oxloncl 
n Iwo (?.) hour grnco porlocl beyond PPM al no chargo. r=ollowlng lhls grace porlod, nny nclcllllonnl on-slle lnbor 
supporl slmll he Invoiced on n limo nncl rnnlorinl bnsls nl Sollor's lhen current rntes for professional sorvlces. 

M~. SJ\ · f: xhihil 0 l'aoo 12 ol 1,1 vor. 02/10 



Exhlbll C 
SUPPORT PLAN OPTIONS AND PRICING WORKSHEET 

Molntenonco ond Support Agreemont II .. SA 11005596·001 -········-·- ·-··· Date April 10, 2016 REVI 

Now Torm Elfocllve Start .. Ja11Ul!!Y..!J. 2016 _ ······--- - - End Decomber 31 , 2016 
. CUSTOMER:-·-- - ..... El Mlrago Pollce Oepmtment BILLING AGENCY: Cfly ol El Mlrngo ···- ····-·-· ...... .... · -. ··-
Adclross (I): 12401 W. Cinnabar /wo Address ( 1 ): 12145 NW Grand Ave 
Address (2): Address (2): 
CITY, STATE, ZIP CODE: El Mirngo, AZ 85335 CITY, STATE, ZIP CODE: El Mlmge, AZ 85335 

CONTACT NAME: Rondy Stewart CONTACT NAME: Accounts Payable 
CONTACT TITLE Lt . CONTACT TITLE 
TELEPHONE: 623·500-3035 TELEPHONE: 
FAX: 623-500·3001 FAX: 
Emall: __ ····-··--····- ·--·-· rstewort@cityolelmlrnga.ow _ ___ Email: _ ··-·----- -----:::::;;;;:;:.:::---·--·-······-·---····- . _ ···- --···. 

l' '"f.:orstrppmlonprocluctsbolow,pleasocorilnciclisioiiie'rsu';ipori at (800) 734:0M1or'0111aiiatcscenle7@morpl10.com~·--·--.... ~ .......... ~.~-J-
[J /\FIS Systom 1:81 LlvoScnn"' St<1ll011 0 Morpho"' BIS Systom 
·---· ---------- ·--· --- ,._,_.,,.,..._, 
S ANDA DSU PP T N UAL _E_ 

(8) Advnntnge - Sollwnro Support 
+ O n.m. - 5 p.m. Monday to Friday PPM + Supplemental Aoloases & Updalos • Sollwme Customor Alort flullollns 

$ _ I\L159.85 .. ...... -·· 

+ U11Kmllcd Tolophono Support • StnndarcJ Aoloasos & Updatos • Tolophono Rosponso: 2 Hour 
+ Romoto Dial-In /\nalysls • Automatic Call Escnlallon 

STANDARD SUPPORT TOTAL $ 4.159.85 
• • ,1t•••··--· t :::~~~----·; _ .. . 

~ On•Slte Hordwaro Supporl 
O 0.111. •· 5 p.m. MoncJny-FrlcJny PPM + Oofectivo Paris Roptaco111011t • Hardwaro Sorvlco Roporlfng 
Next day PPM On•sllo Aosponso • Escfllalfon Support • Product Ropalr 

$ __ lncludocJ ··----- -·-

• I tarclwmo Vondor Liaison • I lardwnro Cus10111or Alort Bullollns • Equlpmont Inventory Oolflll 
- -·•···· - - ·· ···-·- - ··----·---·--·-···--· ···--·-- ·-···- - ·--··--·-···-- ··-·····-·- ·-·····-- •·- -- ·Mn11agemo11t ________________ __________ ____________ __ .... ......... . 
(8) Paris Support $ __ lncludod . __ ··- __ __ .. . 

Pmts Ordorod & Shipped Next Ouslnoss Day • Pmts Custo111or /\lort Oullotlns 
• If customer Is prov/cling their own on•sire /1t1rdware s11ppo1/, /he following applies: 

. .•.••. - ·· + __ Cus10111or OrcJors & Ro1?_lncos Pmls -·····-·-·- •·•-- ·Tolophono Technlcnl Supporl for Pmts Re_p~co111ont Avnllnblo - -···--··-····• ···•···· ••.. ....... 

[ I UPLIFTS 
lncronso PPM lo - ·-·----····-··-····-·· 
lncronso l~osponso Tlrno lo ..... ····-···-·-·-· .... 

0 .THIRD PARTYVENDOR NAME: 
• TERM DATE: 

COVERAGE: 

[I Usors Conloronco Allonclanco ($2,060 por Allondeo) Yonr 

Aoglslrnllon loo 
l1ou11d1rlp trnvol 10, OVOlll 
Ground trnnsportnllon lo/lrorn tho conloronco 
olrport 1o tho conloronco hotel 

• 

SUPPORT OPTIONS TOTAL 

$ NI/\ 
$ • NI/\- ··--- ··- ··-·-

..lNCLUDEO. AS··-····­
$ CHECKED 

II 

THIRD PARTY SUPPORT TOTAL $ NIA 

Numbor /\ltendoos Roqueslod 
I lolol ncco111111odutlons 
Dally moals 

$ NII\ 

UvoScnn 3000 Prism Prolocllon $1,500 1111!Vyonr ·· Covors labor nnd mntorlnlloo forroplncornont of 0110 (I) prism por yonr $ NIA 
0 111or: S ·-·NIA 

OTHER AVAILABLE OPTIONS TOTAL $ NIA 
Propnrod by: Mnr/£111 l(f1orns/lfl(I/-Z£1do/J, 714-575-2964, 11rnr/a11.khomslrndl-za((oh@morpho:com-·- -

SUPPORT TOTAL' $ 4,159.85 
USERS CONFERENCE TOTA L $ lliA 

FULL TERM fEE GRAND TOTA L• $ ~, 150.85 
' l !xcluslvo of /11.vcs II 11ppllc11/Jlo 

SEE INVOICE SCHEDULE ON EXHIBIT A FOR DETAILS 
PLEASE PROVIDE A COPY OF YOUR CURRENT TAX EXEMPTION CERTIFICATE (If applicable) 

. •-·•- ·········· 
M&Si\ · 1:xllilJll D r ,100 1a ol 1~ vor. 0?./10 



Exhlbll D 
CURRENT DILLADl,E RATES 

MAINTENANCE AND SUPPORT AGREEMENT NO, 005596·001 --------
CUSTOMER: El Mirage Police Doporlment 

Tho followlng are Seller's curranl billable rales, subjecl lo an annual change. 

Allor 6 p.m., Salurdny, Sunday, Seller Holldnys $240 per hour, 2 hours minimum 

~

COVERAGE-~O~RS (PPM) --·---- - ' -- --- ------' ---(wmf~tL/:~~~~~~ENT) -·· ~ 

: . : 

_I Allor 5 p.m., Satmday, Sunday, Seller Holldays 
$320 per hour, 2 l~oLirs minimum 
$480 per hour, 2 hours minimum 

Mr.fl!\ - l:xhlhll 0 Pago 1,1 ol 14 vor, 0?/10 



({)) IDEMIA 

OT- Morpho becomes IDEMIA, the global leader in trusted identities 

l l l( ) tc!•,till ol llH! 11 1<' tCJ('r o f OIH ' tll1111 lc•d111o locJi( !'. ; (01) ,111r l '.;;llr.rr1 lclr: 11 Li ly8. ' ,<'c:lll rly (IVl01pl10), 

11 H' () I Mor I >I 10 cJ I rn q i I or l,1y lJ('CdlYH' 11 JI tvl II\ 1 lw CJl<Jlll i''., <1111 I ,i I ion i•; lo r •r n p owcr c:i Lr l<!ll'.; ,11 Hl 

C() t l',ll l lH!t'', to i1 1lc!I c1c :l, I >d1/, UJtll H:cl, l r .1vc•I <11 Ill C!Vc' t l vulc · '.;<>el 1r c,ly 1N h rlc: I ;il<i ll~ J de lv, 111 L 1<J<' o f the' 

01 ip : 11 tu r 1il 1c:'., o f ,H 1 111crc·il'.,i riq ly ui1111C ,c: t c !cl wur Ir! 

POSTED ON 0 9/20/ 1'/ 

/\tan event that brought together nearly 2,000 guests at the Seine musicale (an iconic cultura l venue in tt1e west of Paris, 

France), Didier l.amouche, Chairman CEO of OT-Morpho, orficially renamed the group IDEMIA In a world directly impacted by 

the exponential growth of connected objects, the increasing globalisation of exch,rnges, the digitalisation of the economy and 

the consumerisa tion of technology, IDEMIA stands as the new leader in trusted Identities placing "Augmented Identity'' at the 

heart of Its actions. As an expression of this innovative strategy, the group has been renamed IDEMIA in reference to powerful 
terms: Identi ty, Idea and the Latin word idem, reflecting its mission to guarantee everyone a safer world thanks to its expertise 
in trusted identities. 

IDEMIA 
augmented ident ity 

I his event furthermore provided an opportunity to discover nil of the group's latest innovations. These include the automated 
t1ir passenger boarding process, tht1 new generation biometric payment card, and embedclccl security systems to ciquip the 
connected cil rs of tomorrow. 

Supported by ;:i workrorce or J/i,000 employees from all over the world. including 2,000 in the Research and Development 
department, IDl:Mt/\ is the result of lhe mer~w, between OT and Morpho completed on :sl May 2017 Today a leading player in 
tile identification ,ind authentication sector, the woup serves clients in 180 countiies and providei; se,vices to five main 
c:ustorne, se9rnents: Financial Institutions. Mobile Opernto,s. co, 111cct0.cl Objects, Ci tizen Identity. and Public Securily. 
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Our future wi ll be built through innovation and 
disruption which wil l revolutionise our daily lives. 
Our vision when we merged OT and Morpho was 
to bui ld a new offer capable of revisiting the 
world of dig ital security. And this is what the 
creat ion of IDEM IA has achieved. Thanks to our 
talented people and the solutions they invent, 
citizens and consumers can now connect, 
interact, exchange, pay, t ravel or even vote in 
total confidence, drawing on the benefits o f a 
connected world. 

The accomplishment of this promise is what we ca ll Augmented Identity. It is about using the 

biom etric characteristics of each person as a unique signature of individual identity, thus 
facilitating exchanges. It fosters confidentiality and trust and g uarantees secure, authenticated 
and verifiable transactions. This is a decisive step towards a more friction less, safer world. 

Didier Lamouche, CEO of IDEMIA 

, 11 , .1< ,· p l 1<> 1·, 11 <>\'.' 1111 I Ii i \ I I\(', il<>l .,,rl l, ·<1!1•·1 irr 1,1 1•,1 , <I id c·11 l 111 , ·, l<>r ,i, 11111 11 ·,1•,111. Jlv <1111 1l ,1l • .. \'1Hlrl, •,11 t l 1 111• · , 1111I Hll<H 1 lo 

'. I I 11 l; }\,'._fl ' t I ' I I I/(' I l'' • 1111 I ( ( l! ,. ,I JI)\( 'I'' ( 1 Id<<~ I () I I it ( 'I dl. I ' I 1.11/ , ( () I II 11 '(' t ' l 1 ' )\I • ·I ' 11 HI ! "•\'( '11 \/( \ 1,. 11 \ V•/, l\' ' l I ), 1 t • 11 I ' I l( ) ' , \ ' I J( )',• .ii 111' it l d 

1 ( )/ \ I I\ .'( (1 ·1 I t · tt\111• 11\ I Jl( ' ll l 
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