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ORIGINAT

AGREEMENT WITH MORPHOTRAK, INC.
FOR FINGERPRINT IDENTIFICATION EQUIPMENT
Through State of Arlzona Procurement Contract No. $8-11-010-001

This Agreement for Pingerprint Identification Equipment ("Agteement") is effective and entered into between
CITY OF GLENDALE, an Atizona municipal corporation ("City*), and Moxpho§ ?l{, Inc, a D&warel ,
2013,

copotation, authotized to do business in Arizona, (the "Conttactor"), as of the day of
RECITALS
A City intends to undertake a project for the benefit of the public and with public funds that is more fully set
© = - forthrin-Exhibit A; putsusnt to-the Arizona State Procurement Contumct; No. 88-11-010-001 (the .. . .
"Project);
B. City desires to retain the services of Contractor to perform those specific duties and produce the specific
work ns set forth in the Project attached hereto;
C. City and Contractor desire to memorialize their agreement with this document.
AGREEMENT

In consideration of the Recitals, which are confitmed as true and correct and incorporated by this reference, the
mutual promises and covenants contained in this Agreement, and other good and valuable consideration, City and
Contractor agree as follows:

1 Key Personnel; Sub-contractors,

1.1 Services. Contractor will provide all services necessasy to assure the Project is completed timely
and efficiently consistent with Project requirements, including, but not limited to, working in close
interaction and interfacing with City and its designated employees, and working closely with others,
including other contractots or consultants, retained by City.

12 ProjectTeam.
A Project Manager.

¢H) Contractor will designate an employee as Project Manager with sufficient training,
knowledge, and experience to, in the City's option, complete the Project and
handle all aspects of the Project such that the wotk produced by Contractor is
consistent with applicable standards as detailed in this Agteement;

(2)  ‘The City must approve the designated Project Manager; and

» Yo sssure the Project schedule is met, Project Manager may be required to devote
no less than a specific amount of time as set out in Exhibit A.

b Project Team.

) ‘The Project Manager and all other employees assigned to the project by
Contractor will comprise the "Project Team."

@ Project Manager will have responsibility for and will supervise all other employees
assigned to the Project by Contractor.

c Discharge, Reassign, Replacement.

1) Contractor acknowledges the Project Team s comprised of the same petsons and
roles for each as may have been identified in the response to the Project's
solicitation.
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3.

@ Contractor will not discharge, reassign ot replace ot diminish the responsibilities
of any of the employecs assigned to the Project who have been approved by City
without City's prior written consent unless that petson leaves the employment of
Contractor, in which event the substitute must first be apptoved in writing by City.

(3  Contractor will change any of the members of the Project Team at the City's
tequest if an employee's pecformance does not equal or exceed the level of
competence that the City may teasonably expect of a person perfotming those
duties ot if the acts or omissions of that petson ate detrimental to the
development of the Project.

Sub-contractors.

® Contractor may engage specific techmcal contractor (each a "Sub-contractor") to
~ 7 furnish certain service functions. -

© Contractar will temain fully responsible for Sub-contractor's secvices.

3 Sub-contactors must be approved by the City, unless the Sub-contractor: was
previously mentioned in the response to the solicitation.

©)] Conteactor shall certify by letter that contacts with Sub-contactors have been
executed incorporating requirements and standatds as set forth in this Agreement,

Schedule, The services will be undertaken in a manner that ensures the Project is completed timely and
efficiently in accordance with the Project.

Contractor's Work,

31

32

33

3.4

Standard, Contractor must perform services in accordance with the standards of due diligence,
care, and quality prevailing smong contractors having substantial expetience with the successful
furnishing of services fot projects that are equivalent in size, scope, quality, and other critetia under
the Project and identified in this Agteement.

Licensing. Contractor warcants that:

a.

Conteactor and Sub-contractors will hold all appropriate and requied licenses, registrations
and other approvals necessary for the lawful furnishing of services ("Approvals"); and

Neither Contiactor not any Sub-contractot has been debasted or otherwise legally

excluded from contiacting with any fedetal, state, ot local governmental entity

(“Debagment”).

) City is undet no obligation to ascettain ot confirm the existence ox issuance of any
Approvals or Debarments ot to examine Contirctor’s contracting ability.

@ Contractor must notify City immediately if any Approvals or Debarment changes
duting the Agreement's duration and the failure of the Contractor to notify City as
requited will constitute a material default under the Agreement.

Complignce. Setvices will be futnished in compliance with applicable federal, state, county and
local statutes, rules, regulations, otdinances, building codes, life safety codes, and othes standards
and ctitetia designated by City.

Co!

1
Fou projects that the City believes requires the coordination of various professional
setvices, Contractos will work in close consultation with City to proactively inteeact with
any other professionals retained by City on the Project ("Cootdinating Project
Professionals"”).
Subject to any limitations expressly stated in the Project Budget, Contractor will meet to
review the Project, Schedule, Project Budget, and in-progress work with Coordinating

-2-
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Project Professionals and City as often and for dutations as City reasonably considers
niecessaty in order to ensute the timely work delivery and Project completion.

¢ For projects not involving Coordinating Project Professionals, Contractor will proactively
interact with any other contractors when directed by City to obtain or disseminate timely
information for the proper execution of the Project.

35  Work Product.

f Ownership, Upon teceipt of papment for services furnished, Contractot grants to City,
and will cause its Sub-contractors to grant to the City, the exclusive ownership of and all
copytights, if any, to evaluations, reports, drawings, specifications, project magwals,
sutveys, estimates, reviews, minutes, all "architectutal wotk" as defined in the United States
Copyright Act, 17 US.C § 101, ¢ seq,, and other intellectual work product as may be

s o= o= = e~ applicable ("Work Product'): -

n This grant is effective whether the Work Product is on paper (eg., a "hard copy"),
in electronic format, ot in some othes form.

)] Contractor wareants, and agrees to indemnify, hold hatmless and defend City for,
from and against any claim that any Work Product infringes on third-patty
proptietary interests.

b. Delivery, Conteactor will deliver to City copies of the pteliminaty and completed Work
Product promptly as they are prepared.

3 City Use.
6] City may reuse the Work Product at its sole discretion.

@ In the event the Work Product is used for another project without further
consultations with Contractor, the City agtees to indemnify and hold Contractor
hatmless from any claim atising out of the Work Product.

3 In such case, City shall also remove any seal and title block from the Work
Product.

4. Compensation for the Project,

4.1 Cotpensation. Contractor's compensation for the Project, including those furnished by its Sub-
contractors will not exceed $33,063.73, as specifically detailed in Exhibit B (the "Compensation”).

42  Change in Scope of Project. ‘The Compensation may be equitably adjusted if the originally
conteraplated scope of services as outlined in the Project is significantly modified.

a Adjustments to the Compensation requite a weitten amendment to this Agreement and
may require City Council approval,

b. Additional services which ate outside the scope of the Project contained in this Agreement
may not be performed by the Contractor without ptior written authorization from the City.

c Notwithstanding the incotpotation of the Exhibits to this Agreement by reference, should

any conflict arise between the provisions of this Agreement and the provisions found in
the Exhibits and accompanying attachments, the provisions of this Agreement shall take
priotity and govetn the conduct of the parties.

5. Bitlings and Payment,

51 Applications.
a Contractor will submut monthly invoices (each, a "Payment Application®) to City's Project
Manager and City will remit payments based upon the Payment Application as stated
below.

(Rovised 7_1_13)
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6.

7.

b, The period covered by each Payment Application will be one calendat moath ending on
the Jast day of the month or as specified in the solicitation.

5.2 Payment.

2, After a full and complete Payment Application is received, City will process and remit
payment within 30 days,

b. Payment may be subject to or conditioned upon City’s receipt of:
6y Completed work generated by Contractot and its Sub-contractors; and
© Unconditional waivers and releases on final payment from Sub-contractors as City

may teasonably request to assure the Project will be free of claims arising from
required performances under this Agreement.

53" Review and Withholding. City's Project Mansger will tinly teviéw and certify Payment
Applications.

a If the Payment Application is rejected, the Project Mansger will issue a written listing of
the items not approved for payment.

b City may withhold an amount sufficient to pay expenses that City reasonably expects to
incur in cotrecting the deficiency ot deficiencies rejected for payment.

Termination.

6.1 Por Convenience. City may tetminate this Agreement for convenience, without cause, by
delivering a written termination notice stating the effective termination date, which may not be less
than 30 days following the date of delivery.

a Contractor will be equitably compensated for Setvice aud Repair furnished prior to receipt
of the termination notice and for reasonable costs incutred,

b. Contractor will also be similatly compensated for any approved effost expended and
approved costs incurred that are directly associated with project closeout and delivery of
the tequited items to the City.

6.2  For Cause. City may terminate this Agreement for cause if Contractos fails to cute any breach of

this Agreement within seven days after receipt of written notice specifying the breach.

a Conteactor will ot be entitled to further payment until aftet City has determined its
damages. If City's damages resulting from the breach, as determined by City, ave less than
the equitable amount due but not paid Contractor for Secvice and Repait funished, City
will pay the amount due to Conttactot, less City's damages, in accordance with the
provision of § 5.

b. If City's direct damages exceed atnounts otherwise due to Contractor, Contractor must pay
the difference to City immediately upon demand; however, Coniractor will not be subject
to consequential damages of mote than §1,000,000 or the amount of this Agreement,
whichever is greater,

Conflict. Contractor acknowledges this Agreement is subject to ARS. § 38-511, which allows for
cancellation of this Agreement in the event any petson who is significantly fnvolved in initiating,
negotiating, securing, drafting, ot creating the Agreement on City's behalf is also an employee, agent, or
consultant of any other party to this Agreement,

Insurance.

8.1

Reguitements. Contractos must obtain and maintain the following insurance {"Required

Insurance”):

a. Contractor and Sub-contractoss, Contractor, and each Sub-contractor performing work or
providing materials related to this Agreement must procure and maintain the insurance

wd v
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covetages described below (collectively refetred to herein as the "Conteactor’s Policies"),
until each Party's obligations under this Agreement are completed.

General Liability,

) Contractor must at all times relevant hereto carty a commercial general liability
policy with a combined single limit of at least $1,000,000 per occurrence and
$2,000,000 annual aggregate for each property damage and conteactual property
damage,

@ Sub-contactors must at all times relevant heteto carty a genetal commercial linbility
policy with a combined single limit of at least $1,000,000 per occusrence.

()] This commercial genetal liabillty insutance must include independent contractors’
- liability,-conteactual liability, broad form propeity coverage, XCU hagards if_

requested by the City, and a separation of insutance provision,

) These limits may be met through a combination of primary and excess liability
covetage.

Auto. A business auto policy providing a liability limit of at least $1,000,000 per accident

for Contractor and $1,000,000 pet accident for Sub-contractots and covering owned, non-

owned and hired antomobiles.

Workers' Compensation and Employet's Liability. A workers' compensation and
employer's liability policy providing at least the minimum benefits required by Arizona law.

Notice of Changes. Contractor’s Policies must provide for not less than 30 days' advance
written notice to City Representative of:

[¢) Cancellation ot texmination of Contractor ot Sub-conttactor's Policies;

V)] Reduction of the coverage limits of any of Contractor ot and Sub-cantractot's
Policies; and

5] Any othet matetial modification of Contractor or Sub-contractor’s Policies related
to this Agreement.

Certificates of Insutance,

1) Within 10 business days after the execution of the Agreement, Cantractor must
deliver ta City Representative certificates of insurance for each of Contractor and
Sub-conteactor's Policies, which will confitm the existence or issuance of
Contractor and Sub-contsactor's Policies in accordance with the provisions of this
section, and copies of the endorsements of Conteactor and Sub-conteactor's
Policies in accordance with the provisions of this section.

2 City is and will be under no obligation eithet to ascettain o confirm the existence
or issuance of Conttactor and Sub-contractor's Policies, ot to examine Contractor
and Sub-contractor’s Policies, ot to inform Contractor or Sub-conttactor in the
event that any coverage does not comply with the requirements of this section.

3 Contractor's failute to secute and maintain Contractor Policies and to assure Sub-
contractor policies as required will constitute a matetial default under the

Agreement.
Other Conteectots ot Vendors.
{1 Other contractors or vendors that may be contracted with in connection with the

Project must procure and maintain insurance coverage as is approptiate to theis
patticular contract.

-5-
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9.

83

(®  This insurance coverage must comply with the tequirements set forth above for
Contractot's Policies (e.g., the requitements pettaining to endorsements to name
the patties 25 additional insured parties and cettificates of insucance).

h. Policies. Except with respect to workers' compensation and employer's liability coverages,
City must be named and properly endotsed as additional insureds on all liability policies
required by this section,

)] The coverage extended to additional insureds must be primaty and must not
contribute with any insurance or self insurance policies or progtams maintained by
the additional insureds.

)] All jnsurance policies obtained putsuant to this section must be with companies
legally authotized to do business in the State of Atizona and reasonably acceptable

=m0 togll parties -

a. Contractor must also cause its Sub-contractors to obtain and maintain the Required
Insurance.

b. City may consider waiving these insurance requitements for a specific Sub-contractor if
City is satisfied the amounts required are not commercially available to the Sub-conttactor
and the jnsurance the Sub-contractor does have is approptiate for the Sub-contractor's

work undet this Agteement.

c Contractor and Sub-conttactors must provide to the City proof of the Required Insurance
whenever requested.

Indemnification.

a. To the fullest extent peunitted by law, Conteactor must defend, indemnify, and hold

harmless City and its elected officials, officets, employees and agents (each, an
“Indemnified Party,” callectively, the "Indemnified Parties"), for, from, and against any and
all claims, demands, actions, damages, judgments, settlements, petsonal injuey (including
sickness, disease, death, and bodily harm), propesty damage (including loss of use),
infringement, governmental action and all other losses and expenses, including attorneys'
fees and litigation expenses (each, a "Demand or Expense"; collectively, "Demands or
Expenses") asserted by & thitd-party (i.e. 2 petson or entity other than City or Contractot)
and that atises out of of tesults from the breach of this Agreement by the Contractor or
the Continctor’s negligent actions, errots or omissions (including any Sub-contractor or
other person ot firm employed by Contractos), whether sustained before or after
completion of the Project.

b "This indemnity and hold harmless provision applies even if a Detnand or Expense is in
part due to the Indemnified Party's negligence or breach of a responsibility under this
Agreement, but in that event, Conteactor shall be lisble only to the extent the Demand or
Expense results from the negligence or hreach of 4 tesponsibility of Contractor ot of any
petson ot entity for whom Contractot is responsible.

c Conteactot {s not tequited to indemnify any Indemnified Parties for, from, or against any
Demand ot Expense resulting from the Indemnified Party's sole negligence or other fault
solely attributable to the Indemnified Pasty.

Immigration Law Compliance.

9.1

Contractot, and on behalf of any subcontractor, warrants, to the extent applicable under A.R.S. §
41-4401, compliance with all federal immigration laws and regulations that relate to their employees
as well as compliance with AR.S. § 23-214(A) which requires registration and participation with the
E-Verify Program.

-6-
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10.

"5 " Tontiactot agrées to iricotpofate ifito any sabcontracts urider this Agreement the same obligations

9.2 Any breach of warranty under subsection 9.1 above is considered a material breach of this

Agreement and is subject to penalties up to and including termination of this Agreement.

9.3 City retains the legal right to inspect the papets of any Contractor: or subconteactor employee who

petforms work under this Agteement to ensute that the Contractor or any subconteactor is
compliant with the warranty undec subsection 9.1 above.

9.4 City may conduct random inspections, and upon request of City, Conttactor shall provide copies

of papers and tecords of Contractor demonstrating continued compliance with the watranty under
subsection 9.1 above. Contractor agrees to keep papers and tecords available for ingpection by the
City duting normal business houts and will cooperate with City in exetcise of its statutory duties
and not deny access to its business premises or applicable papess or records for the purposes of
enforcernent of this section,

imposed upon Contractor and exptessly acctue those obligations directly to the benefit of the City.
Contractor also agrees to requite any subconttactor to incotpotate into each of its own
subcontracts under this Agteetnent the same obligations above and expressly accrue those
obligations to the benefit of the City.

9.6 Contractot’s warranty and obligations under this section to the City is continuing throughout the

term of this Agreement ot until such time as the City determines, in its sole discretion, that Asizona
law has been tnodificd in that compliance with this section is no longer a requirement.

97  The “B-Veify Progtam” above means the employment vetification program administered by the

United States Depattment of Homeland Security, the Social Secutity Administeation, or any
successor program.

Notices.
101 A notice, request or other communication that is required or permitted under this Agreement (each

a "Notice") will be effective only if:

The Notice is in writing; and

b, Delivered in person ot by overnight courier setvice (delivery chatges prepaid), certified or
registered mail (tetutn receipt requested); and
c. Notice will be deemed to have been deliveted to the petson to whom it is addressed as of

the date of receipt, if:

(1) Received on a business day, ot befote 5:00 p.m,, at the address for Notices
identified for the Party in this Agreement by U.S. Mail, hand delivety, or overnight
courier setvice on or before 5:00 p.m; ot

@ As of the next business day after receipt, if received after 5:00 p.am.

d. "The butden of proof of the place and time of delivery is upon the Pacty giving the Notice;
and

e Digitalized signatures and copies of signatutes will have (he same effect as original
signatures.

102  Representatives.

a Contractor. Contrnctor's representative (the "Contractor's Representative”) authorized to

act on Contractor's behalf with respect to the Project, and his or her address for Notice

delivery is:

MotphoTrak, Inc. s
c/o Tetty Spalding

1250 Notth Tustin Avenue
Anaheim, CA 92807

Rewised 7_1_13)
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12.

b,

d

City. City's xepresentative ("City's Representative") authosized to act on City's behalf, and
his ot her address for Notice delivery is:

City of Glendale

¢/o Police Chief Black
6835 North 57% Drive
Glendale, Arizona 85301
623-930-3059

With requited copy to:
City Manager City Attorney
City of Glendale City of Glendale
77 5850 West Gléndalé Avenue " 5850 West Gleridale Aveiive

Glendale, Arizona 85301 Glendale, Avizona 85301

Concurient Notices.

m All notices to City's reptesentative must be given concurrently to City Manager
and City Attorney.

@ A notice will not be deemed to have been received by City's representative until
the time that it has also been received by City Manager and City Attorney.

3 City may appoint one ot more designees for the putpose of recelving notice by
delivery of a written notice to Contractor identifying the designee(s) and theit
respective addeesses for notices.

Changes. Contractor or City may change its reptesentative ox information on Notice, by
giving Notice of the change in accordance with this section at least ten days pior to the
change.

Financing Assignment. City may assign this Agreement to any City-affiliated entity, including 2 non-
profit corporation ot other entity whose primary purpose is to own or manage the Project.

Entite Agreement; Suzvival; Counterpatts; Signatures.

121  Integriation. This Agreement contains, except as stated below, the entire agreement between City
and Contractor and supetsedes all prior conversations and negotiations between the pacties
tegatding the Project o this Agreement.

Neither Party has made any tepresentations, warranties or agreements as to any matters
concetning the Agreement's subject matter.

Representations, statements, conditions, ot wartanties not contained in this Agreement will
not be binding on the parties.

The solicitation, any addendums and the response submitted by the Contractor are
incorpotated into this Agreement as if attached hereto. Any Conttactor response modifies
the otiginal solicitation as stated. Inconsistencies between the solicitation, any addendums
and the response or any excerpts attached as Exhibit A and this Agreement will be
resolved by the terms and conditions stated in this Agreement.

122 Interpretation.

The parties faitly negotiated the Agreement's provisions to the extent they believed
necessary and with the legal representation they deemed appropriate.

The patties ate of equal batgaining position and this Agreement must be constened equally
between the parties without consideration of which of the patties may have drafted this
Agreement.

-8-
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14,

15,

c The Agreement will be intespreted in accordance with the laws of the State of Atizona.

123 Survival. Except as specifically provided otherwise in this Agtesment, each warranty,
tepresentation, indemnification and hold harmless provision, insurance requirement, and every
other sight, remedy and responsibiltty of a Patty, will survive completion of the Project, or the
carlier termination of this Agreement.

124 Amendment. No amendment to this Agreement will be binding unless in writing and executed by
the patties. Any amendment may be subject to City Council approval. Electeonic signature blocks
do not constitute execution.

125  Remedies. All rights and remedies provided in this Agreement are cumulative and the exercise of
any one or more right or remedy will not affect any other rights ot temedics undee this Agreement
or applicable law.

126 Seveuability. If any provision of this Agteement is voided or found unenforceable, that
determination will not affect the validity of the other provisions, anid the voided or unenforceable
provision will be deemed reformed to conform to applicable law.

127 Counterpasts. This Agreement may be executed in counterpatts, and all counterparts will together
comptise one insttument,

Term. The term of this Agreement commences upon the effective date and continues for a one (1)-year
initial period. The City may, at its option and with the approval of the Contractor, extend the term of this
Agreement an additional four years, renewnble on an annval basis. Contractor will be notified in writing by
the City of its intent to extend the Agreement period at least 30 calendar days priot to the expitation of the
original or any renewal Agreement period. Price adjustments, if any, will only be teviewed during the
Agreement renewal period and will be a determining factor in the renewal process. There are no automatic
renewals of this Agreement.

Dispute Resolution. Each claim, controversy and dispute (each a “Dispute”) between Contractor and
City will be resolved in accordance with Exhibit C. The final determination will be made by the City.

Exhibits. The following exhibits, with reference to the tetm in which they are first ceferenced, are
incorpotated by this reference.

Exhibit A Project
BExhibit B Compensation
Exhibit C Dispute Resolution

{Signatures appear on the following page)
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The parties enter into this Agreement as of the effective date shown above,

ATTEST:

ity Clerk (SEAL)

APPROVED AS TO FORM:

(e

City Abrorn : \)

City of Glendale,
an Arizona municipal corporation

By: Brenda S. Fischer
Its: City Manager

MorphoTrak,
a Deleware Corporauon

T

/B)fStephane Guichard

Its: Representative
v
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PROJECT
[See attached]

EXHIBIT A
MORPHOTRAK, INC., FINGERPRINT IDENTIFICATION PURCHASE
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MarphoTrak

1250 North Tustin Avsnue
Anaholm, CA 82807
Tel: (714) 238-2000
Fax: (714) 2382049

July 18, 2013

Gilendale Polics Department
6835 n. 57th Drive

Qlendale, AZ 86301

Phone: 623-930-3404

Emall: bfrance@dlendaleaz.com

Referance No. MTAZ-L022B13-01A
{This proposal replaces pravious version MTAZ-L022813-01)

Dear Lt. France:
MorphoTrak, Inc. {MorphoTrak) Is pleased to provids Glendale Polloe Department the following offer as described In

the State Contract #55-11-010-001 (*Procure AZ” ref. ADSPO13-088750) exscuted betwsen the Stale of Arlzona,
Diviglon of Purchase and Proparty and MorphoTrak.

i

L SAZTIMBSEG1 lﬁlim?:nsﬁrg workstatlon, palms and rofled fingerprints, $96,08.08
ESLC-TUMS3E-1M | Opllonal, Year 2 Advanlage maintenance services $3,871.21
Optlons
ESLO-PMLDOT-01 Eaurg;lse)x printing option, 2 Trays (criminal and applicant fingerprint $2,116.20
ESLO-PMLDCT-0M | Optlonal, Ysar 2 Advaniage maintenance services $303.03
SLIV-TRAING-1 Tralning: Firsl 4 students $1,010.10

The above ¥fsted LiveScan pricing Includes:

% On-sife installation by a tralned techniclan
% Product Documentation

% All Hardware and Software Licenses

Connectivity to the AZDPS is raqulred for efectronic submission and fo the responsibility of Glendale Police
Department.

Referance: MTAZ-1022813-01A Pegatol 4
MorphoTrak « CORPORATE HEADQUARTERS: 113 South Calumbus Street Sulle 400, Alexarda, VA 22314 » Wiw.morphotrak.com
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A one year warranty Is included on alf MorphoTrak produts. The maintenance prices shown above refieol year TWO
only. Ongolng malntenance pricing may escalate 5% per year beginning In year thrae. All pricing In this proposat is
effectlive for 60 days from the date of this letter.

Delivery can normally be scheduled within 60-0 days upon recelpt of a Purchase Order. Spaciics for Inslallation cen
bs' sloheduied by mutual agresment; any additional functionality or Interface requirements can be evaluated for
pricing.

MorphoTrak appreclates the opportunity to extend this to Glendale Police Depariment. Please contaot Teny
Spalding, telsphone {714) 238-2038 / Emall: Terry.Spaiding@marpho.com with any questions.

We look forward to working with you.

" Bingedely, T T T S T - o T

Barry Fisher
Sanlor Sales Direclor
MorphoTrak, inc.

CC: Michele Johnson (Mjohngon®azdps, gov)
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Relerence: MTAZ-1022813.01A Page20f4
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Attachment A

Terms

Addltional engineering effort by Morphorak beyond the scope of the standard product will be quoted at a firm fixed
price based on then current service rates In eifeot at the me of the change, pius eny refaled travel or administrative
expenses. Asslistance with training and questions for Glendale Police Depariment database or any programming,
scripling, or review of programs beyond work quoted above are exdluded from this ofier. MorphoTrak assumes that
organizations requesting these ulliities have edvanced programming expertiss and will assume all responsibliity for
the deployment and suppori of the final application,

MorphoTrak reserves the right to substiiute hardware of equal value with aqual or better capabllity, based upon
Mariel avaliabilly. If, however, such equipment is unavallable, MomphoTrak will make iis best effort to provide
sullable replacement.

Prior to the expiration of the warranly, MorphoTrak's Cuslomer Bupport Organization will contact Glendale Polics
Department to teview continued malntenance and supporl oplions avallable. This support will be created to mest
Glendale Police Depariment support needs and will be renewabls annually thereafler In accordance with
MorphoTrak's Malntenance and Support Agresment.

Purohase orders should reference the Arizona State Gontract Number S5-11-010-001 and be sant 1o MorphoTrak by
facsimile or United States mall. Please direct il order correspendencs, Including Purchase Order, to:

Terry Spalding
MorphoTrak

1250 North Tustin Avenue
Anahelm, California 92807
Tol: (714) 238-2033

Fax;: (714) 288-2049

Emall: Terry.Spalding@morpho.com

Product purchase will be governed by the Slate Contract # 88-11-010-001, Firm dellvery schedules will ba provided
and development will commence after Glendale Police Department and MorphoTrak have signed the finalized
Requlrements Documen!. Prices are exclusive of any and all state, or local taxes, or other faes or ievies. No
subsequent Purchase Order can override such terms. Nothing additional shall be binding upon MorphoTrak unless a
subsequent agreement is signed by both parlles. Payment terms are 100% of the purchase price due af delivery.

Reference: MTAZ-L022813-01A Page 3 of 4
MorphoTrak « CORPORATE HEADQUARTERS: 113 South Columbus Sireet Sulte 400, Alovandria, YA 22314 » yww.marphoteak.com
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EXHIBIT B
MORPHOTRAK, INC,FINGERPRINT IDENTIFICATION PURCHASE
COMPENSATION

METHOD AND AMOUNT OF COMPENSATION
The vendor, Safran MorphoTrak, was selected fot this purchase through State Contract $5-11-010-001.

NOT-TO-EXCEED AMOUNT

The total amount of compensation paid to Contractot for full completion of all wotk required by the Project during

___the entire term of the Project must not exceed $33,063.73 (including taxes) annually.

DETAILED PROJECT COMPENSATION
See Bxhibit A.
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EXHIBIT C
FINGERPRINT IDENTIFICATION PURCHASE
DISPUTE RESOLUTION

Disputes,

11 Commitment, The patties commit to resolving all disputes promptly, equitably, and in a good-
faith, cost-effective manner.

12 Application. The provisions of this Exhibit will be used by the patties to resolve all controversies,
claims, or disputes ("Dispute") atising out of or related to this Agreement-including Disputes

e .. yegarding any alleged breaches of this Agreement,

13 Initiation. A party may initiate a Dispute by delivery of written notice of the Dispute, including the
specifics of the Dispute, to the Representative of the other party as requited in this Agteement.

14 Informal Resolution. When a Dispute notice is given, the parties will designate a member of their
senior management who will be authotized to expeditiously tesolve the Dispute.

a The patties will provide each othet with reasonable access during normal business hours to
any and all non-privileged tecords, information and data pertaining to any Dispute in otder
to assist in resolving the Dispute as expeditiously and cost effectively as possible;

b, The patties' senior managess will meet within 10 business days to discuss and attempt to
resolve the Dispute promptly, equitably, snd in a good faith mannet, and

c The Senior Managets will agree to subsequent meetings if both parties agree that further
meetings are necessaty to reach a tesolution of the Dispute.

Asbitration.

21 Rules. Ifthe patties atc unble to resolve the Dispute by negotiation within 30 days from the
Dispute notice, and unless otherwise informal discussions ate extended by the mutual agreement,
the patties may agree, in writing, that the Dispute will be decided by binding arbitration in
accosdance with Commercial Rules of the AAA, as amended hetein. Although the atbitration will
be conducted in accordance with AAA Rules, it will not be administered by the AAA, but will be
heard independently.

a The patties will exercise best effots to select an atbitrator within 5 business days after
agteement fot atbiteation. If the parties have not agreed upon an arbitrator within this
petiod, the parties will submit the selection of the arbitrator to one of the ptincipals of the
mediation firm of Scott & Skelly, LLC, who will then select the atbitrator. The parties will
equally shate the fees and costs incurred in the selection of the atbitrator.

b The arbitrator selected must be an attorney with at least 10 years experience, be
independent, impartial, and not have engaged in any business for or adverse to either Patty
for at least 10 years.

22  Discovery. The extent and the time set for discovery will be as determined by the atbitratot. Bach
Pasty must, however, within ten (10) days of selection of an atbitratos deliver to the other Patty
copies of all docutnents in the delivering party's possession that are relevant to the dispute.

23 Hearing. The arbitration heating will be held within 90 days of the appointment of the arbitrator.
The atbitration heating, all proceedings, and all discovery will be conducted in Glendale, Axizona
unless otherwise agreed by the parties or required as a tesult of witness location. Telephonic
hearings and other reasonable attangements may be used to minimize costs.
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2.6

Award. At the athitration heating, each Party will submit its position to the arbitrator, evidence to
support that position, and the exact award sought in this matter with specificity. The arbiteator
must select the award sought by one of the patties as the final judgiment and may not independently
alter ot modify the awards sought by the parties, fashion any remedy, or make any equitable order.
The atbiteator has no authority to consider ot awaed punitive damages.

Hinal Decision. The Arbitrator's decision should be rendered within 15 days aftex the arbitration
heating is concluded. This decision will be final and binding on the Parties.

Costs, The prevailing party may enter the arbitration in any court having jurisdiction in order to
convert it to 2 judgment. The non-prevailing party shall pay all of the prevailing party's arbiteation
costs and expenses, including ressonable attorney's fees and costs,

Setvices to Continue Pending Dispute, Unless otherwise agreed to in writing, Contractor must continue
to performand maintain progress of required services during any Disputezesolution ot atbittation -
proceedings, and City will continue to make pagment to Contractor in accordance with this Agreement.

Exceptions.

4,1

4.2

43

Third Pasty Claims. City and Contractor are not requited to arbitrate any third-pacty claim, cross-
claim, counter claim, or other clain or defense of a third-party who is not obligated by contract to
arbittate disputes with City and Contractor.

Lieps. City or Contractor may commence and prosecute 2 civil action to contest a lien ot stop
notice, ot enforce any lien ot stop notice, but only to the extent the lien ot stop notice the Pasty
seeks (o enforce is enforceable under Arizona Law, including, without limitation, an action under
ARS. § 33-420, without the necessity of initiating or exhausting the procedures of this Exhibit.

Governmental Actions. This Bxhibit does not apply fo, and must not be construed to require
arbitration of; any claims, actions or other process filed or issued by City of Glendale Building
Safety Department or any other agency of City acting in its governmental permitting or other
regulatoty capacity,
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