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Attachment 1 • Official Quotation

, ..-. -..,.,

Ina·key Inlemlltiunul,lnc.Condllion ofSulePliymelllTermlanil'Crlldlt rolley,

Pricing Pelley: The price 01 each PrOducl suppliOd by BIO-key unoor thls Agroemonl shat: be as specifiod en BIO-ket s pnce sheet, as amended by 5Ubse~enl Cisoounl ScheOJle8 p'Jbllshod b't BIQ..key from Ume 10
fme. lIfa~ided hc7i.v/er !hal no change :n price N: atIocl apll'chase orelor rec:e~ed trt BIQ..key pnor :0 the date 01 publcation 01 aIrt change. The price chargild fa: Products 10 Purchaser Is in Ulllltld SlaIes Dollars
ar.d is exc!usi'/e oIfr8lgnl. ImposIS, duties, laxes, Inslallation chlrges lIId other rolmod cosls. Purchaser snail pay, In addition 10 all amounts spOO&oo in lhis Agraamenl, a. wad, fre,ght,lmposts and duties lrld lrIlW1ls
in ~eu !hereel. and ~lllIest 1Il1ll00ll. pad. payable or colJeclJbie by BID-key (excl:lSi'/ll of laXllS based on BID-key's nel income) le~ied 01 basad en (a)lIl1Ounls chargeable to Purchaser pursulrllio this Agrllemen~ or (b)
the Producls or iheir USll In lho eyenl any laxllS, ifTllQsIS, duties or amounts in lieu l/lered are pad or payalie by BID·key, lnete srnt be added:o!ho price pztable by Purchaser 10 BIQ..key lJlder lhis Agroemenllrl
amoum eQuailheteto, inc!udng but not limited 10 slale and local pri~ilege or excise lalCllS basad U;lOn gross reyenw 01 ar,y laxos and 'n I,ou thereol thero1ore paid or Pll'/abllllo BiO-1«ly In respecl ollho foregoing,
eXdusi,e howwer, oIlaxes based~ the:noorro 01 BIQ..key.

Terms: Standard lerms v.il, be in acco'danoe wil1 the Signed AgrOCJTollIll DeIVo'88l1lhe Part liS unless BIO-key InlemalionaJ has no~fied lhe Purchaser ocherniso in \\fiing. The 10l~ purohaSll ptioe 011110 Prod.ds
orderod shal be pad at lhe time 01 p'J(ohase eil~or by casnier's check 01 by PurchaSllr schack \\ire Iransfer or credit card. unloss parues agfee OlherwiSll in writing. In thll evenl 01 dafault in <IVf paymenl, Plxchasor
agroes 10 relmbursa :0 a:Q..key inte:natlJrlal. alC·kErfs QCSls 01 COIlec:tiJrl,ocueing ~J! noll.niled 10 reasonable a~orooy's loes and costs

Dellwry: Buyer ...'1 gve BIi).l(qf nOlice 0/ reQ.AlS18d lcJm 01 delIVory lipon 18CO'pt ollll8 requestlcr deli'/Cfy, 81i).~lr/ WU arrange for deli'iery thrO\;(#1 acarr.or choSlln by BiQ..key, the coslsolwhlch shdl be F.O.B.
shipp.ng pOinl Do!r/ory \\In be made Inirly (3il) to ninot)' (00) df1/s after retO!p! or!h16 order CllS'.om softwaro del very quoIed Slljllralo!y

Acceptanct .ADceptalce wl\' be ir. acco'darce 1'•• :11 the larms cI the SlgIled Agreemenl bet_ 1/111 PllIOOS

ENbliatled ()pQn Accounts: 1'J! anlOJIIls are due thirly (3il) days Irom dale of In.oice. Prior to receiving a~ open aooouni. PurCllasor must cOll1llele and qualify Irom Iho Customer crllot applicalion. DoIlnquenl
baiao1ceSlrO subject 10 asal'iic:e cnarg3 ell::' %per Il'OOlh lortna legii ninim..rn a:bww'o pili b'..yers' s:ale). Th~ro wi'l be a"".r.im"mcharoo 01 SO.50. Tho IIllorestChCllgilS wi. be irwoocedon!he last businassdayol
lIl8monlh

Past DII, kcounts: AIr/ pas: due aocourJ is p1ll::ed on Immediate cradl ~oOid lor the purposasol acquiPIlg Ploduol. &el\ic:e or lechnjc~ support. Accounts lhat become thirty (30) days pasl due are subjeello rll'iiew
and COllections ac:lion. Rll'.Urnad CI10CIIs are 5Ubjo::l to a Twenrt-~'o (25 CO) dollar service cI1arga inllOdil,on to del~quOOI i'1voce cturges. Past 000 accoJIU WlIl De roviowed lIId rr,z/ resullO lermnatJon oleais1ing
and ~ture business 'elltionsh<ps

Sollor's R~ht of Pcmnsion: In ad330n to at Othlll remedies, BIO-(oy resel\~ (he right 10 wilhhol:l shp'nOO! ,n whole or in pat. arG'o~ recall goods in Ira"lSil al arrt lnle. tor cl1lcll! reasons or boclllSll buyer's delaJll.
BIO-klr/ will nolily buyer of said ac1ion and give cltlditlor said goods minus 15% feo and ally precessing charges incurrlld by 8ID-IIo'/.

Crodit limit: ClJSlOmefs wiln open c:recrt I8fms are each 8SS;!rOO crecil tirrits. No p\;rchasos ClIl be made beyord lhe clI~OI Irrrit .....1lout spec:is arrllllgfllTEfllS :n Miting

Sat.. Tax: Sales rr.ade 10custOlTlll'S in Slatos thai BID-kllY is regislered 10 do bJshessin lYe aJWD'tS SJbjllCllo sales laX unless alax exerT'9tlon certifica:e is prO'olidtld. Sales lax noed nol be collected on stipments 10

Slllprncnt Cost. Tltlo Ind Risk ollon:A!J shipments 01 ProdlJoUs shlil bel F0.8. BJQ..key's ollice.n Martborougn MassacI1:J&ens rsrlpmer.l Point') Unless othemiso agreed by 81Q..key_&:1 goods shall be packed lor
roroign shipmenl at PUIc:l1asel's o_pense. in accordanca wlh stllldard ccnmeroial praet,ces. N, athOl sh pping charGos i"d~ling ,1lS1I'lrlCG, ~arding lr'd special pacl;ir.g and expenSlls tor aIrl expor1J\ll1lClIl icensas
shall be plid by Pufohasor PurcnaSllr fIlallllO rllSpons,b'll for and snail obtain and lorwSld to BIO·kay Inlerna~on~, lno, cesllnalion Import certrloales and U.S. exporllic:ensos as required. BIQ..key, as 1Il

~"CXllm'Oda:x:n to PIIc:haser wD a'iangll d8:ivery rj Prowels from shiplmll poinllo asile cleSlgnaled by ?~chasor VI'.lIllhO sh;pjing cost to be bi'led drec:Uy 10Purohasor in tho wsenoe 01 instruclions 10 lIl8 cortJal'/.
BIO-key, on behall of Purchaser, will selec:1 the carrier but shatl notlle doomed lherell'/Io assuma a~y liablirt in conr.octicn win the shipment nor shall the carrier 17/ OOl1Si/1JOd 10 be tho agent oISIQ..key.
ucense 01 Ulelocl>ndog'f shal be in ac::ordCllC8 wl~ lhe SJgr.oa l\;Jtoerrot'l 1:«\'0001 th8 ;Jarties.

R,sk 01 loss romains \\iL... BIO·key Inlemltional unlillile ProdlJets are deilyered lO lho carrier alllle s~,ipmenl point. PlJI'CIlSSel assumes all risks 01 loss upon dell'/ely ollne Producls lO tho carrier III Ule Sl1:pmer.1 poinl.
InSUlaoce w.ll be arraog:ld by PlIc:hllSOl il its dllCJelicn on the Prod.cts wr.Ue in t1ansll.
Aulgnmont: TI'.:s ConOltion of Sale i'1 no Wll'/ assijjnocl any O'MlOrs.'llp or rigtlts ll',vay from BIO-key for .Is prodl.ClS or lec:lv101agies.

Wmanty: BIQ..klrl warranlslnat commern:ing from the dale 0/ oe:ivery :0 Customer (b'Jlln case 01 resa'o by aBIO-ltey roseUer, comrmncing not morll than niflllty (90) days altor orijjind shipmool b'/ BIQ-kay) Ihal (a)
1110 media on Ml,ch the Soflware is IumiShocl will be I'ee 01 dBfeclS in malerials and worl<Jnansni? under norrNll LISO; and (b) the SollwSfO subslan~aIIy conlcrms to its plb:ishsd spoolcalions. Except tor ~e loregoin\J,
lhe Sottwilll is Ilrovoed AS IS This IlIT1;led warrSllty extends on~y 10 the Customer wno Is IIIe ollginall'censeo. Customer's SOlll and llxdusi',o rermdy and the Clnl,re Iialli!ity 01 BIO-1«ly and ils supp6ere undor Inis liniled
wa:rlllllY wI be lePa:ernenl, er relll'd of tho~e if rOllO':ed (or. upon req..est. returned) to Ule parly Sl;pptfflQ the Soltwll'e 10 CUslom8r. if diflorenllhan BIQ..koy.lI such aderoc: 00CU's. mact StO-koy's
S~dPp4ng dopartment and 10qwsI an RMA number, reMn ,llO us allno oocross below and BIO·~.oy wi;! reJ:lac:e il for frGil

BIC·key International, Inc. 300 Nickerson Road. MBrlboro, MA 01752

~,~~_~en!~~~.I.?;~el~~~!.lh~!.!l.!'..~!~l!e.:~~.;! ~!' ~!..~n~! ~~~'!."'!!,~_~~.!~ c.JlCr~~_~e_~,,!!}'~~~ e!.~D:.~_~ ~~I.~!!~S;., •• "." _'.", ., _ _. _ _ _" __, ".• ". __ ..
brri:oo 10 warrlll~es 01 merc:hant.1llle quallt)', morcharlall'~ly or fitness lor apRJ!ar PUrlXl&e. or lhose ar~llng by IBW, st.slUle, usago ellrade or course 01 doaling. Tho PurchaSllr aSllJmos the onUre risk as 10 tIIo
r05Ulls lrlcl porformar«:e 01 the Produ-::I tl&tner BiO-koyoar our deiters er 5UPPlers shall 11;1'10 any liw lily 10 yOlJ CI arrt cltlor person or oobty 'Of lrly inoirOCl .llCldoolal. special Of consequenlial dlrnag8S wI1aIlloevlll
<IlCluding but not Ji";llld 10 ;DSS 01 revclll.O or profillDS! or damaged data or oIher cc:rnrmrClal or econome loss, even il BID·key has been ad'ylsed ollhll possibility 01 such damages or they aro Ioresoelille; or lor claims
by a t.ird PlW1Y Owr maullIen lli)9regate lIaCi!,!, te )0.. , ana 1/131 01 01.( dea'ers a'ld 5Upp'lOfS shaI' notu_cood l'le amo.m: paid b't 1le PlI'c:r.asor for tJ10 product. The I;rri:al~s in tr.is seclion shs! app/'I Mlethef or not

Technical Support: The BIO-KllY offers Toehn ca, Support illallS des'gned 10 muellho unique scllwlro $\oppor: requremenl of B'O-key's c1'11nls and Illl1nelS.Supporlls availlille Bam 10 Spm Eastern limo, Monday
tt\rOU#l Fndzl SulJports Yla pllone, e·mal Of Ia'(

Governing Law: Thls cmlrac: snal t(llPIlII'OO 11/lhc .S'Ml oll'le Q:nmol1Yroal:h of Massa:hJsells Arrt diSl=u:es hO'8\Ild8r VoI'1 be na6ld III lhe approp~lale ledera: lI:ld st.a18 oourls lecaled in Mj:ldIclSllx CO\tlty.
MassachuSllttS.



Williamson County Sheriff Mobile Solution

Williamson County Sheriffs Department ("the County") will purchase 137 MobileCop®
and 50 InfoServer™ Licenses ("License") to be added to Georgetown Police
Department's Server in Georgetown, TX for the County's use.

BIO-key hereby extends a "Rent-to-Own" option of the License and two-year annual
support and maintenance of the License to the County for a period of24 months @
$41.245 per month per mobile License. At the end of the 24-months the annual support
and maintenance cost will be $17,336.70 for year three (3).

Billing:
• Monthly fee at $41.245 x 137 mobile license = $5,650.58 per month

• Monthly Payment of $5,650.58 x 12 months = $67,806.95 per year for two (2)
years (Le. 24 months).

Williamson County's purchase of the License per the terms of the Rent-to-Own Purchase
Agreement will be realized after the final Rent-to-Own payment is made to BID-key.



L.c. "TONY" MARSHALL
ChicI' Deputy

JAMES R. WILSON
WILLIAMSON COUNTY SHERIFF

508 South Rock Street
Georgetown, Texas 78626

Phone (512) 943·1300· Fax (512) 943-1393

ROBERT CHAPMAN
Asst Chief Deputy· Law Enforcement

RICHARD ELLIOTT
Asst Chief Deputy - Corrections

To: Williamson County Purchasing Department

The Williamson County Sheriffs Office is wishing to purchase a 127 MobileCop® and
50 InfoServer™ Licenses to be added to the Georgetown Police Department's server in
Georgetown TX for the County's use.
This product will allow Williamson County Sheriffs Deputies to access TLETS and
NCIC/TCIC records through the mobile solution in their County Patrol Cars. This system
will belong to the County after a two year period of time. The Sheriff's Office is
anticipating the "go live" date for its new CAD System around this time frame as well.
The MobileCop® system will then become a redundant system for the CAD.
This is a much needed system and will streamline our processes immensely.

Mike Gleason, Lieutenant



Original #1
Copy

INSTRUCTIONS FOR COMPLETING BIO·KEY INTERNATIONAL, INC.
Rent-to-Own Purchase Agreement for Standard Products & Services

This Agreement should be used for public safety Customers purchasing only standard products and services
and should be presented to a potential Customer early in the process to afford adequate time for review. The
file is partially protected so information can be filled In electronically in the appropriate sections provided and
forwarded electronically or by hard copy to Customer.

Instructions:

1. Fill in all information requested in the Agreement All required information may be electronically filled in by
selecting the gray shaded areas and typing in the applicable infonnation.

2. Send completed Agreement and required Attachments to Customer via emaH, cc:ing BKYI's
Director of Contracts, requesting they print and sign a minimum of two originals of the Agreement and
Attachments and return to BKYl's Director of Contracts for execution by SKYI and distribution as listed
in number 3 below.

3. Fully executed Agreement with required Attachments will be distributed as follows:

Original #1 BIO-key International, Inc.
(via fax) 300 Nickerson Road

Marlborough. MA 01752
Attn: Karen Hicks, Director, Contracts
Tel: 508-460-4012
Fax: 508-460-4098
Receiving Company
BIO-key Representative

PLEASE CONTACT BIO-KEY CONTRACT ADMINISTRATION DEPARTMENT (Karen.hicks@bio-key.com)
WITH ANY QUESTIONS REGARDING THIS PROCEDURE.

Purchase Agmt for Std Prod &Svcs 'Nilh Support Svcs W.O (2006-04-15) Page 1 of 13



BIC-key INTERNATIONAL, INC.
Rent-to-Own Purchase Agreement for

Standard Products & Services

Pursuant to this Rent-tcrOwn Purchase Agreement (the "Agreemenn, with an effective date of __I the WILLIAMSON COUNTY SHERIFF'S
OFFICE acting by and through WILLIAMSON COUNTY. TEXAS. a political subdivision of the State of Texas, whose principal place of business is
located at 508 South Rock Street. Georgetown. TX 78626, hereinafter called IICustomer". and Bla-key International. Inc., hereinafter called "BID-key",
located at 300 Nickerson Road. Marlboroug~, r1lA 01752 hereby agree that the following terms and conditions shall govern the rent-to-own purchase
and licensing of the BIO-key equipment, software, and services as well as certain third party applications and services (subject to additional tenns and
conditions) set forth in Attachment 1hereto, the Pricing Attachment.

1. TERM: This Agreement shall commence on the effective date and shall terminate upon completion of all of the parties' obligations
set forth in this Agreement. ihe Attachments hereto, and all Statements of Work hereunder, as applicable, and the expiration of the first 24­
months following the effective date ("Initial Te~m") unless earlier terminated pursuant to this Agreement. Post the Initial Term, and all
RentlPayment(s) having been paid in full by the Customer, for purposes of Support and Maintenance this Agreement may be renewed on an
annual basis one (1) year at a time. Termination of this Agreement post the Initial Term shall not result in a termination of any paid-up
software Iicense(s) granted hereunder.

2. PRICES: SUbject to the tenns and conditions of this Agreement. the prices of equipment and software purchased andlor licensed by
Customer hereunder shall be as set forth in Attachment 1. The Support and Maintenance Agreement for BIO-key products is attached hereto as
Attachment 2.

3. DEliVERY: All products will be delivered F.O.S. Origin. SID-key shall arrange shipment and insurance unless Customer directs otherwise
in writing. The Customer assumes all risk of loss upon delivery of the products to the carrier.

4. RENTIPAYMENT: Customer, in consideration of the products and services to be provided to Customer, agrees to pay BlO-key the prices
set forth, with regard to products, in Attachment 1, and with regard to services. if any. as set forth in either Attachment 1or the applicable Statement
of WorklProfessional Services agreement. Customer shall pay the total amount set forth in Attachment 1 in twenty four (24) separate equal monthly
installments, with the first installment payment being due upon execution of this Agreement. Each monthly installment payment following the first
;nstallment shall be billed monthly and be paid by Customer within thirty (30) days from Custome~s receipt of an invoice.

a. Rem-to-Own products. services, support and maintenance for 24 months shall be calculated at $41.245 per month per license
($5.650.58/per month; $67,806.95/per year) identified on Attachment 1. At the end of the 24-months, the Support and Maintenance Fee will be
$17.336.70 for year three (3). Future years of Support and Maintenance Fee will be billed on an annual basis at the then current rate established by
BIQ-key.

b. Customer's purchase of the License per the terms stated herein will be realized after the final Rent-ta-Own payment is made to BID-key.

5. TAXES: Prices to Customer do not include taxes. Customer shall pay all taxes, applicable surcharges, communications fees, etc., assessed
upon or with respect to any products or se!'Vices purchased from SIO-key, except for taxes imposed on the net income of SIO-key. Customer shall
provide to BID-key any certificate of exemption or similar document required to exempt any transaction under these terms from sales tax, use tax or
other tax liability.

6. WARRANTY: Any warranty on standard software provided hereunder shall be as set forth in the applicable software license and if no period
is specified the warranty period shall be 90 days. Any warranties for third party hardware and/or software provided are made strictly on a apass­
through" basis by BIO-key from Its third party suppliers, and any evidence of suoh warranties or disclaimers thereof are contained wtthin the
documentation provided with such hardware and lor software.

7. NO OTHER WARRANTIES: EXCEPT AS SET FORTH IN THIS AGREEMENT, THERE ARE NO OTHER WARRANTIES, EXPRESS
OR IMPUED, BY OPERATION OF LAW OR OTHERWISE, ON PRODUCTS OR SERVICES FURNISHED HEREUNDER OR IN CONNECTION
HEREWlTH. BIC-KEY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FORA PARTICULAR PURPOSE.

SI0-key ,ntemaoonal, inc.
Purchase Agmt for Sid Pr:xi &Svcs ....ilh Support Svcs v5.0 (2006-04-16)
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8. LIMITATION OF LIABILITY: EXCEPT IN CONNECTION CLAIMS ARISING AS A RESULT OF MISAPPROPRIATION OF ANY
INTELLECTUAL PROPERTY PROVIDED HEREUNDER, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY SPECIAL, INCIDENTAL,
THIRD PARTY, INDIRECT OR CONSEQUENTIAL DAMAGES OR FOR THE LOSS OF PROFIT, REVENUE, SOFTWARE OR DATA EVEN IF
THAT PARTY HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH POTENTIAL LOSS OR DAMAGE. CUSTOMER IS SOLELY
RESPONSIBLE FOR THE PROTECTION AND BACKUP OF ALL DATA AND SOFTWARE USED IN CONJUNCTION WITH THE PRODUCTS,
Any action by either party must be commenced within four (4) years after the cause of action accrues, except in the case of non-payment

9. SOFTWARE LICENSE: Customer's right to use any software products provided hereunder during the Initial Term of this
Agreement and so long as the RenUPayments described in Section 4 herein are current, sr.all be as set forth in the license agreement
accompanying such software products. During the Initial Term of this Agreement should Customer fail to maintain current Rent/Payments
BIO-key will, after providing fifteen (15) days written notice. uninstail the client and server software products from the Customer and, if
applicable, the host agency. Once the Initial Term of this Agreement has passed, and all Rent/Payments due BIO-key have been satisfied
as described in Section 4 herein, Customer's right to use any software products provided hereunder shall be as set forth in the license
agreement accompanying such software products. In the case of any products customized or otherwise modified under a Professional
Services Agreement or Statement of Work. the terms of the license for the underlying software product shall continue to govern unless
expressly modified in writing in the Professional Services Agreement or Statement of Work.

1O. DATA AND PROPRIETARY RIGHTS: Portions of data supplied by BIO-key relating to its products are proprietary and will be so
marked. Customer shall abide by such markings. SIC-key retains for itself exclusively all proprietary rights (including manufacturing rights) in
and to all designs. engineering details and other data pertaining to products proVided to Customer. and to all discoveries. inventions, patent
rights, products and all other property rights arising out of work done solely by SIC-key or jointly with Customer. A copyright notice on any
data does not by itself constitute or evidence apUblication or public disclosure.

11. TERMINATION: Either party may terminate this Agreement upon written notice to the other if: (i) a material violation of this
Agreement by the other party is not remedied within thirty (30) days after notice of the violation; (ii) the other party admits in writing its
inability to pay its debts generally as they become due, or executes an assignment for the benefit of creditors or similar document; or (iii) a
receiver. trustee in bankruptcy or similar officer is appointed for the other party's property (each. a "termination for default").

Termination by Customer fer BIO-key default - Customer has the right to cancel this Agreement if material deficiencies in equipment and/or
service are reported in writing to BIO-key during the acceptance testing period or a warranty period and such deficiencies are not remedied
within thirty (30) days of written notice of such deficiencies.

Termination by Customer for Lack of Appropriat:on: Customer believes it has sufficient funds currently available and authorized for
expenditure to finance the costs of this Agreement. BIO-key understands and agrees that the Customer's payment of amounts under this
Agreement is contingent on the Customer receiving appropriations or other expenditure authority sufficient to allow the Customer, in the
exercise of reasonable administrative discretion, to continue to make payments under this Agreement. If Customer does not receive
appropriations or other expenditure authority sufficient to allow the Customer, in the exercise of reasonable administrative discretion, to
continue to make payments under thIs Agreement, Customer may terminate this Agreement, without further liability, upon thirty (30) days
notice 10 BIO-key.

Termination by BIO-key for Customer default- BIO-key may terminate this Agreement upon written notice to Customer if: (i) Customer fails to
pay when due any amount payable under this Agreement or any other agreement with BIO-key, which amount is not the subject of a bona
fide dispute between the parties; or (ii) a majority interest of the equity or assets of Customer is transferred, or this Agreement is assigned,
without the prior written consent of BIO-key.

Except as otherwise provided herein, termination shall not exclude other remedies for failure of a party to perform its obligations.

The failure of either party to exercise in any respect any right provided for herein shall not be deemed awaiver of any right hereunder.

12. EFFECT OF TERMINATION: In the event of termination of this Agreement, BIO-key's performance hereunder sha!! immediately cease.
and BI0-key shall prepare afinal invoice reflecting the services rendered and any products delivered as of such date. Customer agrees to pay BIO­
key in accordance therewith for services actually furnished and any products delivered as of the date of termination. If this Agreement is terminated by
SiO-key due to default by Customer, all software licenses shall also automatically terminate upon such termination and Customer shall immediately
cease using the software. If such software licenses are not terminated, they will continue unless and untll terminated in accordance with their terms.

B/0-key Intematior.a~ Iroe.
Purchase Agmt for Sid Prod &Svcs with Support Svcs '0'5.0 (2006-04·16)

Page30f13 Propriela.)' &ContXlential



Except as specifically set forth herein the payment, warranty, I;mitalion of liability and confidential information provisions hereof will survive any
termination of this Agreement. In no event shall any monies paid up to and including the effective date of termination be refunded.

13. CONFIDENTIAL INFORMATION; TEXAS PUBLIC INFORMATION ACT: Customer agrees to maintain in strict confidence and, except as
provided herein, not to disclose, reproduce or copy any Software, or materials, or specifications which are marked confidential or proprietary and are
provided to Customer hereunder.

To the extent, if any, that any provision in this Agreement is in conflict with Tex. Gov't Code 552.001 et seq., as amended (the "Public Information Act"),
the same shail be of no force or effe:::t. Furthermore, it is expressly understood and agreed that Customer, its officers and employees may request
advice, decisions and opinions of the Attorney General of the State of Texas in regard to the application of the Public Information Act to any items or
data furnished to Customer as to whether or not the same are available to the public. It is further understood that Customer's officers and employees
shall have the right to rely on the advicel decisions and opinions of the Attorney General, and that Customer. its officers and employees shall have no
liability or obligation to any party hereto for the disclosure to the public. or to any person or persons, of any items or data furnished to Customer by a
party hereto, in reliance of any advice, decision or opinion of the Attorney General of the State of Texas.

14. STANDARD ORDER PROCEDURE: Products and services shall be ordered by written purchase orders and shall be governed by this
Agreement and, in the case of services any applicable services agreements. Orders shall include the quantity. Product(s), services, applicable price.
shipping instructions, and requested delivery date. All orders are deemed finally accepted when BID-key has issued an Order Acknowledgement to
customer, and delivery schedules established in accordance with Product availability and Customefs credit status. BID-key may ship before the
scheduled shipment date, but not to arrive earlier than Customets requested delivery date. In the event Custome(s purchase order contains any
addHional terms or conflict with any terms and conditions contained herein or in this Agreement, this Agreement shall govern and acceptance of such
purchase order is expressly conditioned upon this Agreement.

15. ASSIGNMENT; SUCCESSORS AND ASSIGNS: Neither party shall assign any right except for the right to receive payment or delegate
any obligation under this Agreement without the prior written consent of the other party which consent shall not be unreasonably withheld or denied.
This Agreement shall be binding upon and inure to the benefit of parties hereto and their respective successors and assigns.

16. RESTRICTED RIGHTS LEGEND: If an Order contains a notation that products or services are intended for use under a federal
government contract, such products or sar/ices sha:i be subject to the following that the BIO-key software Qncluding documentation) is provided with
Restricted Rights under DFARS 252.227-7013(c) (1}(ii) and related sections, if supplied to DoD Government agencies, or under FARS 52.227-19 and
under FARS 52.227-14 if supplied to civilian Government agencies. Use, duplication or disclosure by the Government is subject to restrictions as set
forth in the Regulafons referenced herein. The Contraclor/Manufacturer is BID-key International. Inc., 300 Nickerson Road, Marlborough, MA 01752.

17. EXPORT: Customer will not knowingly transfer to parties that will subsequently re-export Products to embargoed countries or allow export,
directly or indirectly, of any product acquired under this Agreement without first obtaining an export license from the US Department of Commerce or
any other agency or department of the United States Government, as required.

18. FORCE MAJEURE: Neither party shall be liable to the other party for any alleged loss or damages resulting from delays in performance
(including for BIQ.key, loss or damages resulting fron: delivery of the Products being delayed) caused by any act of God, fire, casualty, flood. war,
failure of public utilities, injunction or any act, exercise, assertion or requirement of governmental authonty, earthquake, labor stnke, riot, accident,
shortage, delay in transportation or any other cause beyond the reasonable control of the party Invoking this provision, and if such party shall have
used its best efforts to avoid such occurrence and minimize its duration and has given prompt written notice to the other party, then the affected party's
performance shall be excused and the time for perfonnance shall be extended for the period of delay or inabi!;ty to perform due to such cccurrence.

19. NOTICE STATEMENT: All notices and demands of any kind which either party may be required or desire to serve upon the other under the
terms of this Agreement shall be in writing and shall be served by personal serv:ce or by registered mail, postage prepaid, at the addresses set forth at
the beginning of this Agreement except that any not[ce to BiO-key shall also be sent to Legal Department at the address set forth at the beginning of
this Agreement

20. ENFORCEABILITY: If any provision of these terms shall be held to be invalid, illegal or unenforceable, the validity, legality and enforceability
of the remaining provisions shall In no way be affected or impaired thereby.

21. VENUE; CHOICE OF LA.W: Each party to this Agreement hereby agrees and acknowledges that venue and jurisdiction of any
suit, right, or cause of action arising Ol.:t of or in connection with this Agreement shall lie exclusively in either Williamson County, Texas or in
the Austin Division of the Western Federal District of Texas, and the parties hereto expressly consent and submit to such jurisdiction.

8(()'key International, Inc.
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Furthermore, except to t~e extent that this Agreement is governed by the laws of the United States, this Agreement shall be governed by and
construed in accordance with the laws of the State of Texas, excluding, however, its choice of law rules.

22. MISCELLANEOUS:

No Third Party Beneficiaries. This Agreement is for the sole and exclusive benefit of the parties hereto, and nothing in this Agreement,
express or implied, is intended to confer or shall be construed as conferring upon any other person or entity any rights, remedies or any other
type or types of benefits.

Compliance with Laws. Each party to this Agreement shall comply with all federal, slate, and local laws, statutes, ordinances, rules and
regulations, and the orders and decrees of any courts or administrative bodies or tribunals in any matter affecting the performance of this
Agreement, including, without limitation, Worker's Compensation laws. salary and wage statutes and regulations, licensing laws and
regulations. When required, BIO~key shall fumish the Customer with certification of compliance with said laws, statutes, ordinances, rules,
regulations, orders, and decrees above specified.

Relationship of the Parties. Each party to this Agreerr.ent, in the performance of this Agreement, shall act in an individual capacity and not
as agents, employees, partners, joint ventures or associates of one another. The employees or agents of one party shall not be deemed or
construed to be the employees or agents of the other party for any purposes whatsoever.

No Waiver of Immunities. Nothing in this Agreement shall be deemed to waive, modify or amend any legal defense available at law or in
equily to Customer, its past or present officers. employees, or agents, nor :0 create any legal rights or claim on behalf of any third party.
Customer does not waive, modify, or alter to any extent whatsoever the availability of the defense of governmental immunity under the laws
of the State of Texas and of the United States.

Customer's Right to Audit. BIO·key agrees that Customer or its duly authorized representatives shall, until the expiration of three (3) years
after final payment under this Agreement, have access to and the right to examine and photocopy any and all books, documents! papers and
records of BI~key which are directly pertinent to the services to be performed under this Agreement for the purposes of making audits,
examinations, excerpts, and transcriptions. BIO-key agrees that Customer shall have access during normal working hours to all necessary
BIO~key facilities and shall be provided adequate and appropriate work space in order to conduct audits In compliance with the provisions of
this section. Customer shall give BIO·key reasonable advance notice of intended audits.

23. ENTIRE AGREEMENT: This Agreement, together with any attached Exhibits, Schedules or Amendments, constitutes the entire agreement
between the parties hereto j:ertaining to the SUbject matter hereof, and any and all written or oral agreements heretofore existing between the parties
hereto are expressly canceled and/or superceded. This Agreement shall prevail notwithstanding any variance with terms and conditions of any
purchase order. Any modifICations of this Agreement must be in writing and signed by aduly authorized officer of both parties hereto.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGE ON THE NEXT PAGE]
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IN WITNESS WHEREOF, the parties have caused this Standard Sales Agreement to be executed by their duly authorized representatives on the
date(s) shown below,

BIO·KEY INTERNATIONAL, INC.

By: rVr:1J'vr ~~, C d! ~d
Name: Francis J, Cusick

Title: Vice President & CFO

Date: _9-'-11'---'-.(...-"0'-f/----'-OL'6'-'- _

WILLIAMSON COUNTY

BY:V~
~an A, Gattis

Title: Williamson County Judge

Date: ~/t6>0i
/

BID-key International, Inc.
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ATIACHMENT1

Pricing Schedule

The total pricing for the products sUbject of this Agreement and the first twenty four (24) months of support and maintenance fees
is $135,613.91. as outlined on Official Quote # 39665.73 dated 08/15/2008 attached hereto and made apart hereof.

BIC-key international, Inc.
Purchase Agmt for Std Prod &Svcs Y~U1 Support Svcs v5.0 (2006.Q4-16)
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ATIACHMENT2

Support and Maintenance Agreement

This Support and Maintenance Agreement ("Agreemenf') is made by
and between BIO-key International, Inc. ("BIO-key") and the
customer identified at the end of this Agreement ("Customer') and is
dated as of the effective date, as defined herein.

Recitals.
A. Customer has licensed and/or purchased the Product(s) (as
defined below) from SIO-key under separate agreement (the
·Purchase Agreement") and desires to obtain support and
maintenance services for such Products.
S. BIO-key desires to provide such support and maintenance
services for such Product(s) upon the terms and conditions set forth
in this agreement.

Tnerefore, for good and valuable consideration BIO-key and
Customer agree as follows:

Section 1. Definitions.
1.1 "Error" means any failure of a Product(s) to conform in any
material respects to its published and/or provided documentation.
1.2 "Product(s)" means the BIO-key Product(s) listed on Exhibit A.
The Product(s) includes any and all Enhancement Releases,
Maintenance Releases or Patches delivered to Customer under this
Agreement or the Purchase Agreement. Items not supplied by BIO­
key do not qualify as Products hereunder.
1.3 "Enhancement Release" means a new release of aProduct with
new features and/or functionality or improved performance for which
aseparate new version upgrade fee is not charged.
1.5 "Mai:ltenance Release" means a new release of a Product that
incorporates Patches and/or other maintenance changes.
1.6 "Patch" means a~ interim piece ~f code Feleased to supplement
a Product Ihat tYPically fixes High Priority Errors between
Maintenance Releases.
1.7 ''Workaround'' typically means a set of procedures that a
Customer follows to circumvent or mitigate the impact of an Error.
The Error still exists. A Workaround may be provided at BIO-key's
discretion in lieu of aPatch for a specific Error.
1.8 Other Defi~ed. Terms. Except as expressly defined in this
Agreement, capltahzed terms shall have the meaning ascribed to
them in the Purchase Agreement.

Section 2. Scope of Support And Maintenance Services.
2.1 Services Provided. During the term of this Agreement for so
long as Customer subscribes to the applicable BfO-key Product
maintenance program and timely pays therefore, and for so long as
SIO·key makes support and maintenance services for the Product(s)
generally available. to its custom.ers, BIO·k.ey shall support the
Product(s) by ~rovldln.g the sel'Vlces descr!bed in the following
paragraphs of thiS Sactlon 2. Support and mamtenance services are
subject to change at SIO-kay's option provided that support and
ma!nter.ance terms ~re so mcdifled for all similarly situated Product
mamtenance sUbs~bers. SIO-key has no obligation to correct or
suppo~ Errors ansmg from Customer's misuse, improper use,
alteration (?th~r ~an by a Blq-~ey .represe:ltative). or damage to the
Product(s) mCludlng, Without hmltallon, by eleclr,cai power failures or
surges, or Customer's combining or merging the Product(s) with any
hardware or software not identified as compatible by BIO-key or any
other Errors not resulting from normal wear and tear. •
2.2 Technical Support. SIO-key will prOVide telephone technical
support regarding use of the Product(s) and response to Errors to
SIQ.key InternaUonal,lnc. . Page 80113
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Customer's Support Contacts designated 'Jnder Section 2.7.2. BiO­
key technical sUPP9rt representatives will be available by telephone
Monday through Fnday from 8:00 a.m. to 6:00 p.m. ET. During off·
hours. in connection with High Priority situations as described in
Section 2.3 below, a BIC-key technical support representative will
endeavor to return Customer's call within four (4) hours.
2.3 Response Priorities. BIO-key will assign all Customer requests
for Error support one of two response priorities that will dictate the
timing of the response as follows:

High PrIority. A major featureifunction of the Product(s) is not
wor-'dng or the system integrity is at risk. BIO-key will attempt to
provide a Workaround or Patch within one (1) business day of
Customer's report of the problem. If the Wor!<around or Patch
cannot be provided within the one (1) business day. BIO-key will
dedicate resources to the problem resolution and will inform
Customer on a periodic basis of the resolution status.
Low Priority. The Customer has a problem that is not seriously
impacting the Customer's workflow, i.e., any problem that does
not meet the above standard for 'High Priority". SIO·key will
assess, in good faith, the timing for the provision of a
Workaround or Patch for such problem. whether in a future
Maintenance Release, Enhancement Release or earlier. When
such determination is made, SIO-key will notify Customer of the
results of the status evaluation, which could include delaying
repair of the error until afuture planned release.

2.4 SUbsequent Release(s). DUring the term of this Agreement.
SIO-key Will send Enhancement Releases and Maintenance
Releases to Customer when made generally commercially available
by SIO-key to its customers. Each Enhancement Release.
Maintenance Release and Patch delivered by BID·key under this
Agreement is SUbject to the provisions of the Purchase Agreement
and shall be automatically deemed to be covered by all applicable
Product license terms.
2.5 Preventative Maintenance. SIO-key may. at it sole option,
schedule technical service telephone calls or visits for the purpose of
Product inspection or preventative maintenance.
2.6 Customer Notification. BIQ.key's obligations to provide the
assistance specified in this Section 2 are conditioned on Customer's
prompt notification to BIO-key of the problem that provides SIC-key
with information sufficient to identify the problem. Such information
may include, but not be limited to, error diagnostic messages,
diagnostic memory dumps, operator console logs, data file dumps,
application program listings, and a written explanation of the
problem.
2.7 Customer Cooperation and Support Contacts.

2.7.1 Customer Cooperation. Customer acknowledges that
BIO-key may' not be able to resolve an Error if Customer does not
cooperate With and assist BIO-key in resolving the Error.

2.7.2 Support Contacts. BIO-key shall only be required to
receive communication from aCustomer designated Support contact.
Customer will designate three (3) authorized Support Contacts and
agrees that each Support Contact will be knowledgeable in all
aspects of the Customer's operating environment in which the
Product(s) are being used. Customer will provide all requested
inform~tion about each of its Support Contacts by compleling an
AuthOrized Support Contacts form. but may change designation of
the contacts in writing.

Proprietary and Confidential



Section 3. Support And Maintenance Fees.
3.1 Required Coverage. All Product(s) to be covered by this
Agreement on the effective date of this Agreement must be the then
current Product(s) furnished by BIO-key. Thereafter, Customer must
remain within at least one new Release of the Product.
3.2 Annual Suoport and Maintenance Fee. Customer shall pay an
annual support and maintenance Fee at BIO-key's rate in effect at
the beginning of this Agreement. The annual support and
maintenance Fee in effect as of the effective date of this Agreement
is set forth in Exhibit A hereto. Except as otherwise set forth herein
or any attachment or exhibit hereof, payment shall be due within
thirty (30) days of receipt of invoice by Customer. If Customer fails to
pay such invoice within thirty (30) days, or the support and
maintenance agreement lapses for any other reason, areinstatement
fee may be charged in addition to the annual support and
maintenance fee, If this Agreement terminates or Customer
discontinues maintenance for any reason, and then subsequently
desires (with BIO-key's permission) to purchase or reactivate
maintenance in the future, such repurchase or reactivation will be at
the prevailing charges at the time of repurchase or reactivation.
However. in the event that the Product has been updated or replaced
by SIO-key in the interim period, SIO-key will have to install the
new/updated Product for which the Customer could incur an
installat:on charge and a license charge.
3.3 Additional Support and Maintenance Fees. If after the effective
date of this Agreement, Customer either purchases additional
Products or Product licenses from BIO-key, Customer shall pay the
applicable additional support and maintenance fee, pro-rated in order
to reflect how much is then remaining in the current one year term.

Section 4. Disclaimer Of Warranties. THIS IS A SERVICES
AGREEMENT. THERE ARE NO WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR IMPLIED WARRANTY ARISING OUT
OF COURSE OF PERFORMANCE, COURSE OF DEALING, OR
USAGE OF TRADE.

Section 5. Term and Termination.
5.1 Term. The effective date of this Agreement shall be the date it
is executed by Customer which must occur no later than the date of
expiration of the applicable warranty period. if any, for the Product(s).
If Customer does not execute the Agreement before such date, Bla­
key shall have the right to inspect the Product{s) at Customer's
expense to insure it is in good operating order, or impose other
reasonable conditions, before re-offering this Agreement. The term
of this Agreement shall be cne year. No Agreement will become
effective until countersigned by SIO-key.

5.2 Renewal. This Agreement shall automatically renew for
successive one-year terms commencing on the anniversary date of
the effective date, unless either party provides the other with thirty
(30) days prior written notice of its decision to not renew this
Agreement. All annual support and maintenance fees are subject to
change at BIO-key's option.
5.3 Termination. This Agreement will terminate: 1) upon the
expiration of the then current term of this Agreement and timely
receipt by one party of the other's decision to not renew this
Agreement; 2) at BIO-key's election, upon failure of Customer to pay
support and maintenance fees when due; 3} upon thirty (30) days
prior written notice if either party has materially breached the
provisions of this Agreement and has not cured such breach within
such notice period; or (4) upon thirty (30) day's written notice if
Customer does not receive appropriations or other expenditure
authority sufficient to allow the Customer, in the exercise of
reasonable administrative discretion, to continue to make payments
under this Agreement. Except for Customer's lack of appropriation or
other expenditure authority, termination of this Agreement for any
reason shall not relieve either party from any remaining obligations
under this Agreement, including but not limited to, the payment of
any amounts due as of the date of Termination, nor shall it affect any
additional remedies that either party may have at law or in equity. If
Customer has materially breached the provisions of this Agreement
and has not cured such breach within the above stated notice period,
SIO-key may, in addition to terminating this Agreement and at its
option, declare the entire amount of the unpaid balance due under
this Agreement, if any, to be immediately due and payable.

Section 6. Miscellaneous.
6.1 Miscellaneous Provisions. Dispute resolution and other
provisions are contained in Schedule 1to this Agreement.
6.2 Schedules And Exhibits. Each of the exhibits and schedules
listed below shall be incorporated into and shall for all purposes be
deemed apart of this Agreement:

Exhibit A - Support and Maintenance Fee Schedule
Schedule 1 - Dispute Resolution and Other Provisions

Section 7. Entire Agreement: Amendments. This Agreement,
along with its Exhibits and Schedules, constitutes and embodies the
entire Agreement and understanding between the parties with
respect to the subject matter hereof and supersedes all prior or
contemporaneous written, electronic or oral communications, agree­
ments or understandings between the parties with respect thereto.
This Agreement may not be modified or amended except by awritten
instrument executed by the parties.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGE ON THE NEXT PAGEl
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IN WITNESS WHEREOF, the parties hereto each acting with proper authority have executed this Agreement as Indicated below,

BtO·KEY INTERNATIONAL, INC, CUSTOMER: WILLIAMSON COUNTY,

cia: WILLIAMSON COUNTY SHERIFF'S OFFICE

300 Nickerson Road 508 South Rock Street

Marlborough, MA 01752 Georgetown, TX 78626

-~ /

By: r l(rf.--"/f :.. ' ~..., ~/ By: R-________~ g~

Name: (Print) Francis J. Cusick !:J.a~ (Print) Dan A. Gattis"'"

Title: Vice President &CFO Title: Williamson County Judge

r\_L_. C11/rr!oY Date: :'J//6"Pi"UdLt:.

/

BID-key International, Inc.
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Support and Maintenance Agreement

EXHIBIT A
SUPPORT AND MAINTENANCE FEE SCHEDULE

The Support and Maintenance Fees for the first twenty four (24) months shall be as outlined on Official Quote #39665.73
dated 08/15/2008 attached hereto and made a part hereof. At the end of the first twenty four (24) months, the total annual
Support and Maintenance Fee will be $17,336.70 for year three (3). Future years of Support and Maintenance Fees will
be billed on an annual basis at the then current rate established by SIO-key.

Customer shall pay the Support and Maintenance Fees for the first twenty four (24) months in accordance with the terms
of the Rent-to-Own Purchase Agreement for Standard Products and Services. Following the first twenty four (24) months,
Customer shall pay the annual Support and Maintenance Fees to SIO-key in twelve (12) equal monthly installments with
each monthly installment payment being due within thirty (30) days of receipt of invoice by Customer.

Except for the first three (3) years, Support and Maintenance Fees are sUbject to change annually.

The above fees do not include any applicable taxes levied or imposed now or hereafter by any governmental authority on
the services to be provided hereunder or any component thereof (such as the Releases), which taxes shall be paid by
Customer.

StOokey Intemaronal, Inc.
Pwchase Agml for SId Pred & Svcs with Support Sves v5.0 (2006-04·16)

Page 11 of13 Proprietary and ConfDential



Support and Maintenance Agreement

SCHEDULE 1
DISPUTE RESOLUTION AND OTHER PROVISIONS

1. Dispute Resolution. rights each of them may have, to obtain in any court of competent
1.1 Governing Law. This Agreement shall be govemed by and jurisdiction, temporary, preliminary and permanent injunctive relief to
interpreted In accordance with the laws of Texas, without regard to restrain any breach, threatened breach. or otherwise to specifically
conflicts of laws principles. enforce any of the obligations in this Agreement.
1.2 Mediation. In the event of any controversy or claim arising out 5. Waiver. No waiver of or with respect to any provision of this
of or relating to this Agreement or the breach or Interpretation thereof, Agreement, nor consent by a party to the breach of or departure from
the parties shall, upon five days notice from either one to the other, any provision of this Agreement, shall in any event be binding on or
submit themselves and the subject·maller of the dispute to mediation effective against such party unless it be in writing and signed by such
before an independent mediator to be appointed by the American party, and then such waiver shall be effective only in the specifiC
Arbitration Association. Costs of mediation shall be borne equally instance and for the purpose for which given.
between the parties. 6. Captions and Headings. The captions and headings are
1.3 Conduct. Each party shall ensure that any mediation is inserted In this Agreement for convenience only, and shall not be
conducted as speedily as :s reasonably possible. and that all and any deemed to limit or describe the scope or Intent of any provision of this
information disclosed during or in connection with the mediation Is Agreement.
treated by each party with the strictest confidence. 7. Severability: Invalidity. If any provision of this Agreement is
1.4 Intarim and Permanent Relief. Upon the app!lcatlon of either held to be invalid, such invalidity shall not render invalid the remainder
party to this Agreement. and whet.1er or not a mediation provision has of this Agreement or the remainder of which such Invalid provision is a
yet been initiated, all courts having jurisdiction over one or more of the part. If any provision of this Agreement Is so broad as to be held
parties are authorized to: (i) issue and enforce in any lawful manner unenforceable. such provision shall be interpreted to be only so broad
such temporary restraining orders, preliminary injunctions and other as is enforceable.
interim measures of relier as may be necessary to prevent harm to a 8. Assignment. Customer shall not assign any of its rights under
party's interests or as otherwise may be appropriate pending the this Agreement without the prior written consent of BIO-key. This
conclusion of mediation proceedings pursuant to this Agreement; and Agreement shall be binding upon, inure to the benefit of and be
(ii) enter and enforce in any lawful manner such jUdgments for enforceable by the parties and their respective successors and assigns.
permanent equitable relief as may be necessary te prevent harm to a 9. Notices. Any notice or other communication under this
party's interests or as otherwise may be appropriate. Agreement given by either party to the other party shall be deemed to
1.5 Venue. Any mediation conducted under or in connection with be properly 9iven if given in writing and delivered (i) by facsimile
this Agreement shall take place in Williamson County, Texas at a time transmission (receipt confirmed) or (Ii) mailed (return receipt requested),
and location to be determined by the mediator. properly addressed and stamped with the required postage. or (iii) sent
1.6 Legal Expenses. If any proceeding is brought by either party by an ovemight express courier. to the recipient at the address identified
to enforce or interpret any term or provision of this Agreement, the in its signature block to this Agreement or, if no such address is
substantially prevailing party in such proceeding shall be entitled to provided, as specified in writing by one party to the other. Either party
recover, in addition to all other relief arising out of this Agreement, such may from time to time change its address by giVing the other party
party's reasonable attorneys' and other experts' (including without notice of the change In accordance with this Section.
limitation accountants) fees and expenses. 10. No Third Party Beneficiaries. This Agreement is for the sole
2. Excused Performance: Force Majeure. If the performance of anc exclusive benefit of the parties hereto, and nothing in this
this Agreement is adversely restricted by reason of any circumstances Agreement, express or implied, is intended to confer or shall be
beyond the reasonable control and without the fault or negligence of the
party affected. then the party affected, upon giving prompt written notice construed as conferring upon any other person or entity any rights.
to the other party, shall be excused from such performance on aday-to- remedies or any other type or types of benefits.
day basis to the extent of such restriction; provided, however. that the 11. Compliance with Laws. Each party to this Agreement shall
party so affected shall use all commercially reasonable efforts to avoid comply with all federal, state, and local laws, statutes, ordinances, rules
or remove such causes of non-performance and both parties shall and regulations, and the orders and decrees of any courts or
proceed whenever such causes are removed or cease. administrative bodies or tribunals in any matter affecting the
3. Exclusion of Certain Claims. IN NO EVENT SHALL EITHER performance of this Agreement, including, without limitation, Worke(s
PARTY BE LIABLE (WHETHER IN TORT OR CONTRACT, UNDER
STATUT: OR OTHERWISE) FOR ANY INDIRECT, SPECIAL, Compensation laws, salary and wage statutes and regUlations, licensing
CONSEQUENTIAL OR INCIDENTAL DAMAGES, INCLUDING laws and regulations. When required, BIO-key shall fumish the
WITHOUT LIMITATION DAMAGES FOR LOSS OF PROFITS, Customer with certification of compliance with said laws, statutes,
BUSINESS INTERRUPTION, LOSS OF INFORMATION AND THE ordinances, rules. regulations, orders, and decrees above specified.
LIKE, ARISING OUT OF ITS PERFORMANCE OR 12. Relationship of the Parties. Each party to this Agreement. in
NONPERFORMANCE OF THIS AGREEMENT OR THE USE, th" f thO At' II . . d"d I .INABILITY TO USE OR RESULTS OF USE OF THE PRODUCTS, e pellormanca 0 IS greemen, sna act In an In I'll ua capacity
EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF and not as agents, employees. partners, joint ventures or associates of
SUCH DAMAGES. one another. The employees or agents of one party shall not be
4. Equitable Relief. Each of Customer and BIO-key deemed or construed to be the employees or agents of the other party
acknowledges that damages will be an inadequate remedy if the other for any purposes whatsoever.
vio~ale? the terms of this Agree"!1ent, or ot.herwise fails. to perform i~s 13. No Waiver of Immunities. Nothing in this Agreement shall be
obligaJons hereunder. Accordingly, s~bject. to S.~tlon 1 of thiS deemed to waive, modify or amend any legal defense available at law or
Schedule, each of them shall have the right, In add:tlon to any other in equity to Customer, its past or present officers, employees, or agents,
BIO-key International, Inc. Page 12 of 13 Proprietary and Confidential
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nor to create any legal rights or claim on behalf of any third party.
Customer does not waive, modify, or alter to any extent whatsoever the
availability of the defense of governmental immunity under the laws of
the State of Texas and of the United States.
14. Customer's Right to Audit. BIC-key agrees that Customer or
its duly authorized representatives shall. until the expiration of three (3)
years after final payment under this Agreement, have access to and the
right to examine and photocopy any and all books. documents, papers
and records of SIO-key which are directly pertinent to the services to be
performed under this Agreement for the purposes of making audits,
examinations, excerpts. and transcriptions. BIC-key agrees that
Customer shall have access durir.g normal working hours to all
necessary BIC-key facilities and shall be provided adequate and
appropriate work space in order to conduct audits in compliance with the
provisions of this section. Customer shall give BIC-key reasonable
advance notice of intended audits.
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