THE STATE OF TEXAS
COUNTY OF WILLIAMSON

won Lon

COUNTY ADDENDUM FOR
LIVESCAN SOFTWARE

MAINTENANCE & SUPPORT
(COUNTY ATTORNEY’S OFFICE)

(Idemia Identity & Security USA LLC)

Important Notice: County Purchase Orders and Contracts constitute expenditures
of public funds, and all vendors are hereby placed on notice that such procurement
is subject to the extent authorized by Texas law, including but not limited to Tex.
Const. art. X1, § 7, the Texas Government Code, the Texas Local Government Code,
and the Texas Transportation Code, the Texas Health & Safety Code.

THIS CONTRACT is made and entered into by and between Williamson County,
Texas (hereinafter “Customer” or “The County” or “Williamson County”), a political
subdivision of the State of Texas, acting herein by and through its governing body, and
Idemia Identity & Security USA LLC (hereinafter "Idemia"). Customer agrees to
engage Idemia as an independent contractor, to assist in providing certain operational
services pursuant to the following terms, conditions, and restrictions:

I.

Incorporated Documents: This Agreement constitutes the entire Agreement
between the parties and may not be modified or amended other than by a written
instrument executed by both parties. Documents expressly incorporated (as if copied in
full) into this Agreement include the following:

A. Idemia Identity & Security USA LLC System Maintenance Terms and Conditions
for use with U.S. End User Customers covering [demia® Live Scan Product Line
(“Maintenance Agreement”);

B. Idemia Identity & Security USA LLC Maintenance Agreement Addendum
Quotation # (“Quote # -”); and

C. This Williamson County Addendum (“County Addendum”).

In the event a dispute arises between terms and conditions of this County Addendum, (2)
the Maintenance Agreement; and (3) Quote # -, applicable documents will be referred to
for the purpose of Clarification or for additional detail in the following order of precedence: (1)

terms and conditions of the County Addendum, (2) the Maintenance Agreement; and (3) Quote
#-



I1.

No Agency Relationship: It is understood and agreed that Service Provider shall
not in any sense be considered a partner or joint venturer with The County, nor shall
Service Provider hold himself out as an agent or official representative of The County
unless expressly authorized to do so by a majority of the Williamson County
Commissioners Court. Service Provider shall be considered an independent contractor
for the purpose of this agreement and shall in no manner incur any expense or liability
on behalf of The County other than what may be expressly allowed under this
agreement. The County will not be liable for any loss, cost, expense or damage, whether
indirect, incidental, punitive, exemplary, consequential of any kind whatsoever for any
acts by Service Provider or failure to act relating to the services being provided.

I11.

No Waiver of Sovereign Immunity or Powers: Nothing in the contract relevant to
this addendum will be deemed to constitute a waiver of sovereign immunity or powers

of Customer, the Williamson County Commissioners Court, or the Williamson County
Judge.

IV.

Compliance with All Laws: Customer and Idemia agree to and will comply with
any and all local, state or federal laws with respect to the services rendered under this
Agreement.

V.

Payment: Idemia will be compensated as set forth in the Idemia Identity & Security
USA LLC Maintenance Agreement Addendum Quotation #-, which is incorporated
herein as if copied in full.

Payment for goods and services shall be governed by Chapter 2251 of the Texas
Government Code. An invoice shall be deemed overdue the 31st day after the later of (1)
the date The County receives the goods under the contract; (2) the date the performance
of the service under the contract is completed; or (3) the date the Williamson County
Auditor receives an invoice for the goods or services. Interest charges for any overdue
payments shall be paid by The County in accordance with Texas Government Code
Section 2251.025. More specifically, the rate of interest that shall accrue on a late
payment is the rate in effect on September 1 of The County’s fiscal year in which the
payment becomes due. The said rate in effect on September 1 shall be equal to the sum of
one percent (1%); and (2) the prime rate published in the Wall Street Journal on the first
day of July of the preceding fiscal year that does not fall on a Saturday or Sunday.

VI
2



Termination for Convenience: This agreement may be terminated at any time at
the option of either party, without future or prospective liability for performance upon
giving thirty (30) days written notice thereof. In the event of termination, The County
will only be liable for its pro rata share of services rendered and goods actually received.

VII.

Right to Audit: Idemia agrees that Customer or its duly authorized representatives
shall, until the expiration of three (3) years after final payment under this Contract, have
access to and the right to examine and photocopy any and all books, documents, papers and
records of Idemia which are directly pertinent to the services to be performed under this
Contract for the purposes of making audits, examinations, excerpts, and transcriptions.
Idemia agrees that Customer shall have access during normal working hours to all
necessary Idemia facilities and shall be provided adequate and appropriate workspace in
order to conduct audits in compliance with the provisions of this section. Customer shall
give Idemia reasonable advance notice of intended audits. In no circumstances will [demia
be required to create or maintain documents not kept in the ordinary course of Idemia’
business operations, nor will Idemia be required to disclose any information, including but
not limited to product cost data, which it considers confidential or proprietary.

VIIIL.

Mediation: The parties agree to use mediation for dispute resolution prior to and
formal legal action being taken on the contracts relevant to this contract. The parties
expressly agree and acknowledge that Customer does not agree to arbitration.

X.

Venue and Governing Law: Venue of this contract shall be Williamson County,
Texas, and the law of the State of Texas shall govern.

XI.

Texas Law Applicable to Indemnification: All indemnifications or limitations of
liability or statutes of limitations shall be to the extent authorized under Texas law and shall
follow Texas law without modifying the County’s rights.

XII.

County Judge or Presiding Officer Authorized to Sign Contract: The

presiding officer of Customer’s governing body who is authorized to execute this
instrument by order duly recorded may execute this addendum on behalf of Customer.



WITNESS the signatures of all parties in duplicate originals to be effective as of
the date of the last party’s execution below.

WILLIAMSON COUNTY: IDEMIA:

[
1

[
MM‘_ :;\\
Bill Gravell (Dec 14, 2021 16:47 CST) 1\

Authorized Signature Authorized Sigﬁature
Date: pec 142021 ,2021 Date: December 2 ,2021
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IDEMIA IDENTITY & SECURITY USA LLC
SYSTEM MAINTENANCE TERMS AND CONDITIONS

for use with

U.S. End User Customers

covering

Idemia® Live Scan Product Line

L GENERAL SCOPE OF COVERAGE

Subject to payment in full of the applicable maintenance
fees for the system ("System") described in Idemia
Identity & Security USA LLC's ("Idemia") current
Maintenance Agreement Addendum ("Addendum")
with customer ("Customer"), Idemia, or its authorized
agents or subcontractors, shall provide the System
maintenance services ("Services") set forth and in
accordance with the terms herein (this "Agreement")
and the Addendum. The terms of the Addendum are
hereby incorporated into this Agreement by this
reference.

II. MAINTENANCE SERVICES

The Services provided by Idemia are those services
selected by Customer from one or more of the following
maintenance services programs:

A. Included With All Remedial Maintenance Services.
Included With All Remedial Maintenance Services are
as follows:

e Unlimited 24/7 telephone technical support for
System hardware and software from the Idemia
TouchCare Support Center via Idemia toll free
telephone number.

* TouchCare Support Center managed problem
escalation, as required, to Idemia's technical
support staff to resolve unique problems.

e Idemia shall furnish all parts and components
necessary for the service and maintenance of the
System. Replacement parts shall be sent to the
Customer. All replaced defective parts shall
become Idemia's property. Idemia shall
determine if a replacement part is necessary.
Replacement parts and components may be new
or refurbished. Unless otherwise agreed by
Idemia, replacement parts and components
needed at international destinations shall be
shipped by Idemia to the Customer-specified
United States destination, and the Customer
shall arrange for shipment of the parts and
components to the final international
destination. In the event Idemia ships
replacement parts and components to an
international destination, the Customer shall be
responsible for all shipping expenses, duties,
tariffs, taxes, and all other delivery related
charges.

+ Idemia shall make available to Customer one
copy (in electronic or other standard form) of

each Update (defined herein) for those System
components that are developed by Idemia and
for which Idemia, in its sole discretion, elects to
develop and generally make available to
customers whose Systems are under warranty or
under a current Idemia Maintenance Agreement
Addendum. Customer shall provide Idemia
with continuous network or dial-up access to the
System (whether stand alone or connected to a
central site), and Idemia shall deliver the
Update via this remote means of delivery. In
the event continuous network or dial-up access
is not available for 24/7 Maintenance Services
and 9/5 Maintenance Services Customers, then
Idemia shall install the Update during any
subsequently scheduled on-site visit by Idemia
for service of the System. An "Update" means
a new release of such System software
components that are developed by Idemia
which contain (i) bug fixes, corrections, or a
work-around of previously identified errors
with such software, or (ii) minor enhancements,
improvements, or revisions with substantially
similar (but not new) functionality to the
original licensed System software.

B. 24/7 Maintenance Services. Idemia's 24/7
Maintenance Services are as follows:

* Customer will receive a telephone response to
service calls within one (1) hour from the time
the Customer places a service call with Idemia's
Help Desk.

e Idemia's Help Desk will attempt problem
resolution via telephonic verbal and dial-in
troubleshooting prior to dispatching a Idemia
field service engineer to Customer's facility for
on-site service.

+ If on-site service is necessary, such service shall
be provided 24/7, including holidays. Idemia
shall use its best efforts to have a Idemia field
service engineer at the Customer's facility
within four (4) hours from the time the engineer
is dispatched by Idemia's Help Desk for
customers located within a 100 mile radius of
an authorized Idemia's service location and
within 24 hours for customers located outside
such 100 mile radius.
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At no additional charge (provided Customer has
granted Idemia with continuous network or
dial-up access to the System, whether stand
alone or connected to a central site), Idemia will
provide Customer with up to four (4) Customer-
requested type of transaction changes to
existing type of ftransaction applications;
provided further, however, that any such
type of transaction change does not, in the
sole opinion of Idemia's Development
Management Team, require a significant
development or deployment effort.

Generally, a significant development effort is
one that takes Idemia more than one full
business day to develop, and a significant
deployment effort is one that requires Idemia's
deployment of one or more of its field service
engineers to more than five (5) Customer
locations or Idemia's field service engineer(s)
collectively traveling a distance greater than
250 miles in order to complete the installations.
In any such events, Idemia will provide such
services on a time and materials basis and
Idemia will provide Customer with a quote for
developing and providing Customer with any
such applications and changes. Table updates
are treated as Updates and will be made
available to Customer in accordance with
Section II.A. of this Agreement.

C. 9/5 Maintenance Services. Idemia's 9/5

Maintenance Services are as follows:

Customer will receive a telephone response to
service calls within one (1) hour from the time
Customer places a service call with Idemia's
Help Desk.

Idemia's Help Desk will attempt problem
resolution via telephonic verbal and dial-in
troubleshooting prior to dispatching a Idemia
field service engineer to Customer's facility for
on-site service.

If on-site service is necessary, such service shall
be provided nine (9) business hours (that is,
8:00 a.m. to 5:00 p.m.) per day, five business
days per week. Idemia shall use its best efforts
to have an Idemia's field service engineer at
Customer's facility within eight (8) working
hours from the time the engineer is dispatched
by Idemia's Help Desk if Customer's facility is
located within a 100 mile radius of an
authorized Idemia's service location and within
24 hours if Customer's facility is located
outside such 100 mile radius.

Upon Idemia's acceptance of Customer's
request for after hours service, Customer shall
pay for such after hours service on a time and
materials basis at [demia's then current rates.

At no additional charge (provided Customer has

granted Idemia with continuous network or
dial-up access to the System, whether stand
alone or connected to a central site), Idemia will
provide Customer with up to four (4) Customer-
requested type of transaction changes to
existing type of transaction applications;
provided further, however, that any such
type of transaction change does not, in the
sole opinion of Idemia's Development
Management Team, require a significant
development or deployment effort.

Generally, a significant development effort is
one that takes Idemia more than one full
business day to develop, and a significant
deployment effort is one that requires Idemia's
deployment of one or more of its field service
engineers to more than five (5) Customer
locations or Idemia's field service engineer(s)
collectively traveling a distance greater than
250 miles in order to complete the installations.
In any such events, Idemia will provide such
services on a time and materials basis and
Idemia will provide Customer with a quote for
developing and providing Customer with any
such applications and changes. Table updates
are treated as Updates and will be made
available to Customer in accordance with
Section IL.A. of this Agreement.

D. Help Desk Maintenance Services. Idemia's Help

Desk Maintenance Services are as follows:

The Services do not include any Idemia on-site
maintenance services. The Customer agrees to
provide the on-site personnel to assist the
Idemia Help Desk with troubleshooting,
module replacement, and installation of
Updates, as required.

Customer shall maintain at least one (1) Idemia
trained System manager on the Customer's
System support staff during the term of such
Services period contained in the applicable
Addendum, and such Customer System
manager shall be responsible for periodically
backing-up System software in accordance with
Idemia's  periodic  requirements.  Unless
otherwise agreed in writing by Idemia, the
Customer shall be responsible for the
installation of each Update.

Customer will receive a telephone response to
service calls within one (1) hour from the time
the Customer places a service call with Idemia's
Help Desk.

2018 LiveScan System Maintenance Terms and Conditions - U.S. 1Customers
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* Idemia shall furnish all parts and components
necessary for the maintenance of the System.
Idemia's shipment of a replacement part to
Customer will be initiated promptly after the
Idemia's Help Desk determines the need for
such item. Replacement part orders initiated
prior to 3:00 p.m. Central shall be shipped the
same business day, where orders initiated after
3:00 p.m. Central shall be shipped the next
business day. All shipments are made via next
day priority air.

o If a defective part is required by Idemia to be
returned to Idemia, the packaging material used
in shipment of the replacement part must be
reused to return the defective part. [Note:
defective parts are not repaired and returned to
Customer. Customer will be invoiced for any
defective parts that are not returned to Idemia
within two (2) weeks after receipt of the
replacement part. Idemia is not responsible for
any markings (i.e., asset tags) that Customer
may place on System components. It is
Customer's responsibility to remove such
markings.]

*  Upon Customer's request for Idemia on-site
service, Idemia shall use its best efforts to have
a Idemia field service engineer at the
Customer's facility within 48 hours from the
time the engineer is dispatched by Idemia's
Help Desk. Customer shall pay for such on-site
service on a time and travel basis at Idemia's
then current rates and travel policies,
respectively. Prior to dispatch of a Idemia
engineer, Customer shall provide Idemia with a
purchase order ("P.O."), complete Idemia's
P.O. Waiver form, or provide Idemia with a
valid credit card number.

E. Preventive Maintenance Services. Idemia's

Preventive Maintenance Services are as follows:

+ Preventive maintenance service calls consist of
System cleaning, verification of calibration, and
verification of proper System configuration and
operation in accordance with Idemia's
specifications for such System. Idemia and
Customer will seek to agree upon the
scheduling of the preventive maintenance
service call promptly after commencement of
the term of this Agreement and the
commencement of any renewal term.

+ Preventive maintenance service calls are only
available in connection with Idemia's 24/7
Maintenance  Services and Idemia's 9/5
Maintenance Services offerings. Preventive
maintenance service calls are priced on a per
call basis in accordance with Idemia's then
current published prices for such Services.
Preventive Maintenance Services may not be

available for certain System components.

III. EXCLUSIONS FROM SERVICES

A.

B.

Exclusions. The Services do not include any of the
following:

System relocation.

Additional training beyond that amount or level of
training originally ordered by Customer.

Maintenance support or troubleshooting  for
Customer provided communication networks.
Maintenance required to the System or its parts
arising out of misuse, abuse, negligence, attachment
of unauthorized components (including software),
or accessories or parts, use of sub-standard supplies,
or other causes beyond Idemia's control.

Maintenance required due to the System being
modified, damaged, altered, moved or serviced by
personnel other than Idemia's authorized service
representatives, or if parts, accessories, or
components not authorized by Idemia are fitted to
the System.

Maintenance required due to failures caused by
Customer or Customer's software or other software,
hardware or products not licensed by Idemia to
Customer.

Providing or installing updates or upgrades to any
third party (i.e., Microsoft, Oracle, etc.) software.
Providing consumable parts and components (i.e.,
platens, toner -cartridges, etc.); such items are
replaced at the Customer's expense.

Maintenance required due to failures resulting from
software viruses, worms, Trojans, and any other
forms of destructive or interruptive means
introduced into the System.

Maintenance required due to failures caused by
Customer facility issues such as inadequate power
sources and protection or use of the System in

environmental  conditions outside of those
conditions  specified in  Idemia's  System
documentation.

Availability of Additional Services. At Customer's

request, Idemia may agree to perform the excluded
services described immediately above in accordance

with Idemia's then current rates.

Other excluded

services that may be agreed to be performed by Idemia
shall require Idemia's receipt of a Customer P.O.,
Customer's completion of Idemia's P.O. Waiver form,
or Customer providing Idemia with a valid credit card
number before work by Idemia is commenced.
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C. Non-Registered System Components. Any System
components not registered in the Addendum for which
Services are requested by Customer may be required to
have a pre-maintenance inspection by Idemia before
being added to the Addendum and this Agreement. This
inspection will also be required if this Agreement has
expired by more than thirty (30) days. Idemia's
inspection will be billed at Idemia's current inspection
rate plus travel expenses and parts (if any required).

D. Third Party Hardware and Software. Customer shall
be solely responsible for obtaining from Idemia or an
Idemia authorized or identified vendor, at Customer's
sole expense: (i) all Idemia and third-party software that
may be required for use in connection with any Updates,
major enhancements or new versions; and (ii) all
hardware that may be required for the use of any
Updates, major enhancements or new versions. Idemia
will specify the hardware and third-party software
requirements for any Updates.

Iv. SERVICE CALLS

Customer may contact Idemia's TouchCare Support
Center by calling 1-888-HELP-IDX (888-435-7439).
Service calls under this Agreement will be made at the
installation address identified in the Addendum or as
otherwise agreed to in writing.

V. TERM AND TERMINATION

This term of this Agreement shall commence upon
Idemia's receipt of the annual maintenance fee reflected
in the Addendum and shall continue for a period of one
(1) year. This Agreement may be renewed for
additional one (1) year terms upon the parties' mutual
agreement and Customer's execution of an updated
Addendum and Idemia's receipt of the applicable annual
maintenance fee reflected in the updated Addendum.
Either party may terminate this Agreement in the event
of a material breach by the other party that remains
uncured for a period of thirty (30) days from the date the
non-breaching party provided the other with written
notice of such breach.

VL. FEES FOR SERVICES

A. Fees. The initial fee for Services under this
Agreement shall be the amount set forth in the
Addendum. The annual maintenance fee during any
renewal term will be Idemia's current rates in effect at
the time of renewal. Customer agrees to pay the total of
all charges for Services annually in advance within
thirty (30) days of the date of Idemia's invoice for such
charges. Customer understands that alterations,
attachments, specification changes, or use of sub-
standard supplies that cause excessive service calls, may
require an increase in Service fees during the term of
this Agreement at the election of Idemia, and Customer

agrees to promptly pay such charges when due.

B. Failure to Pay Fees. If Customer does not pay
Idemia's fees for Services or parts as provided
hereunder when due: (i) Idemia may suspend
performance of its obligation to provide Services until
the account is brought current; and (ii) Idemia may, at
its discretion, provide the Services at current "non
contract/per call" rates on a COD basis. Customer
agrees to pay Idemia's costs and expenses of collection
including the maximum attorneys' fee permitted by law
(said fee not to exceed 25% of the amount due
hereunder).

VII. LIMITED WARRANTY / DISCLAIMER /
LIMITATION OF LIABILITY

Idemia shall provide the Services hereunder in a
professional and workmanlike manner by duly qualified
personnel.  EXCEPT  FOR  THIS  LIMITED
WARRANTY, IDEMIA HEREBY DISCLAIMS ALL
WARRANTIES, EXPRESS AND IMPLIED,
INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE IN
REGARD TO THE SERVICES, SOFTWARE, AND
ANY OTHER GOODS PROVIDED HEREUNDER.
IN NO EVENT SHALL IDEMIA'S AGGREGATE
LIABILITY TO CUSTOMER ARISING OUT OF, OR
RELATED TO, THIS AGREEMENT, UNDER ANY
CAUSE OF ACTION OR THEORY OF RECOVERY,
EXCEED THE NET FEES FOR IDEMIA'S
SERVICES ACTUALLY PAID BY CUSTOMER TO
IDEMIA UNDER THE APPLICABLE ADDENDUM
TO THIS AGREEMENT DURING THE TWELVE
(12) MONTHS PRIOR TO THE DATE THE
CUSTOMER'S CAUSE OF ACTION AROSE. IN NO
EVENT SHALL IDEMIA BE LIABLE TO
CUSTOMER FOR ANY INDIRECT, SPECIAL,
INCIDENTIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES (INCLUDING, BUT NOT LIMITED TO,
LOST PROFITS OR REVENUE; LOSS,
INACCURACY, OR CORRUPTION OF DATA OR
LOSS OR INTERRUPTION OF USE; OR FOR ANY
MATTER BEYOND IDEMIA'S REASONABLY
CONTROL, EVEN IF ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. NO ACTION,
REGARDLESS OF FORM, MAY BE BROUGHT BY
CUSTOMER MORE THAN TWO (2) YEARS AFTER
THE DATE THE CAUSE OF ACTION AROSE.
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VIIL. LIMITED LICENSE TO UPDATES

Idemia may deliver Idemia-developed Updates to
Customer. The terms of Idemia's end user license for
the Idemia's software delivered as part of the System
shall govern Customer's use of the Updates.

IX. MISCELLANEOUS

This Agreement shall be governed by and construed
according to the laws of the Commonwealth of
Massachusetts, excluding its conflict of laws provisions.
This Agreement constitutes the entire agreement
between the parties regarding the subject matter
described herein and may not be modified except in
writing signed by duly authorized representatives of
Idemia and the Customer. This Agreement may not be
assigned by Customer without the prior express written
consent of Idemia.

Texas Prompt Payment Act Compliance: Payment for goods
and services shall be governed by Chapter 2251 of the Texas
Government Code. An invoice shall be deemed overdue the
31st day after the later of (1) the date Customer receives
goods under the contract; (2) the date the performance of the
service under the contract is completed; or (3) the date the
Williamson County Auditor receives and invoice for the goods
or services. Interest charges for any overdue payments shall
be paid by Customer in accordance with Texas Government
Code Section 2251.025. More specifically, the rate of interest
that shall accrue on a late payment is the rate in effect on
September 1 of Customer's fiscal year in which the payment
becomes overdue. The said rate in effect on September 1 shall
be equal to the sum of one percent (1%); and (2) the prime
rate published in the Wall Street Journal on the first day of July
of the preceding fiscal year that does not fall on a Saturday or
Sunday.

Right to Audit: Idemia agrees that licensee or its duly authorized
representatives shall, until the expiration of the 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 [demia which are directly pertinent to the services to
be performed under this Agreement for the purposes of making
audits, examinations, excerpts, and transcriptions. Ildemia agrees
that licensee shall have access of intended audits. Licensee shall
comply with Idemia security protocols while in Idemia facilities.
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