MORPHOTRUST USA, INC,
SYSTEM MAINTENANCE TERMS AND CONDITIONS

Jor use with

U.8. End User Customers |
covering )
MorphoTrust™ Live Scan Prodiict Line

1 GENERAL SCOPY, OF COVERAGE

Subjest to payment in full - of the applicable
maintenance fees for the system (“System™) described
fin MorphoTrust USA, Inc.’s (“MorphoTrust”) current
Maintenance Agreement Addendum (“Addendum”)
with customer (“Customer”), MorphoTrust, or [fs
authorized agents or suboontractors, shall provide the
System maintenance services (“Services™) set forth and
i accordance with the terms hereln (this “Agrecment™)
and the Addendum. The terms of the Addendum aro
hereby Incorporated into this Agreement by this
reference, '
15 MAINTENANCE SERVICES

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

A. Inoluded With All Remedial Maintenance Ser:
Inchicled With Al Remedial Malitenance Services are
as follows: : -

« Unlimited 24/7 telephone technical support for
Systent hardwaro and software from the
MorphoTrust TouchCare Support Center via
MorphoTrust toll-fres telophone number,

» TouchCare Support Center managed problem
escalation, as required, to MorphoTrust’s

technical support staff to resolve unique

problems,

e MorphoTrust shall fumnish 'all parts and
components necossary for the service and
maintenance of the System. Replacement parts
shall bo sent to the Customer. All replaced
defective parts shall become MorphoTrust’s
property. MotphoTrust shall dotermine if a
replacement part is vecossary. Replacement
parts and componhents may be new or

Customer shall be responsible for all shipping
expenses, duties, teviffs, taxes, and all other
delivery related charges. .
MorphoTrust shall make available to Cstosmer
one copy (in electronlo or other standard fom)

.of each Update (defined herein) for those

System components that are developed by

" MorphoTrust and for which MorphoTrust, in

its sole disoretion, elects fo develop and
generally make available to customers whose
Systems are under warranty or under a current
MorphoTrust  Maintenaice  Agreement
Addendum, Customer. shall provide
MorphoTrust with continuous network or dial-
up access fo the System (whether stand alone
or commected o a central site), - and
MotphoTrust shall deliver the Update via this
remote means of delivery. In the event

- gontinuous network or dial-up access is not”

available for 24/7 Maintenaice Services and
95 Mohtenance Services Customers, then
MorphoTrust shall install the Update during,
any subsequently scheduled on-site visit by
MorphoTrust for service of the System. An
“Update” means a new release of such System
software components that are developed by
MorphoTrust which contain (i) bug fixes,

. cotrections, or a work-atound of previously

identified ervors with such software, or (i)
minor enhancements, improvements, or
revisions with substantially similar {but not
new) functionality to the original licensed
System software. '

B. 24/7 Maintendnce Services. MotphoTrust’s 24/7

Maintenance Services are as follows:

refurbished.  Unless otherwise agreed by
MorphoTrust, replacement  parts  and
components  neaded  at  international

destinations shall be shipped by MorphoTrust
to the q:11st01ner-speciﬁed DUnited  States
destination, and the Customer shall arrange for
shipment of the patts and coniponents to the
final international destination. In fhe event
MorphoTrust ships replacement parts and
conponents to an intornational destination, the
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Customer will receive a telephone response to
servico calls within-one (1) hour from the time
the Customer places a service call with
MotphoTrust’s Help Desk,

MotphoTrust’s Help Desk will  attemnpt
problem resolution via telephonie verbal and
dial-in troubloshooting prior to dispatching an
MoiphoTrust  field service enginter fto
Customer’s facility for on-site service,

If ‘on-site service I3 necessary, such service
shall be provided 24/7, including holidays.
MorphoTrust shall uge {ts boest efforts to have
an MorphoTrust’s field service engineer at the
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Customer's facility within four (4} hours from
the time the engineer s dispatched Dy
MorphoTrust's Help Desk for customets
located within a 100 mile radius of an
authorized MorphoTrust’s service location and
within 24 hours for customers located outside
such 100 mile radivs,

At no additional charge (provided Custorner
has granted MorphoTrust with continwous
network or dial-up access fo the System,
whether stand alone or connected to a central
site), MorphoTrustwill provide Customer with

_np to four (4) Customer-requested type of

transaction changes to existing type of
transaction applications; provided further,
hotvever, that any such type of transaction
change does not, in the sole opinion of
MorphoTrust’s Development Management
Team, vequire a significant development or
deployment effort, Generally, a significont

- development  effort is one that lakes

MorphoTrust more than one full business day
to develop, and a significant deployment effort
is one that requires MotphoTrust’s deployment

of one or moro of its field service engineets fo -

moro than [5] Customer locptions o
MorphoTrust’s  field servico  engincer(s)
collectively (raveling a distance greater than
[250) miles in order to completc the
installations. In any such events, MorphoTrust
will provide such services on a tfime and
materials basis and MorphoTrust will provide
Customet with a quote for doveloping and
providing Custonier with any such applications
and changes. Table updates are treated as
Updates and will be made available to

Customer in accordance with Section ILA. of

this Agreciment,

C, 9/5 Muaintenguce Services. MorplioTrust’s 9/5
Maintenance Services ave as follows:

L]

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

MorphoTrust's Help Desk will attempt
problem resolution via telephonic verbal, and
dial-in troubleshooting prior to dispatching an
MorphoTrst 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 am, to 500 pam.) per day, five
business days per week, MorphoTrust shall
use its bust efforts to have an MotphoTrust’s

field service engineer at Customer’s facility
within eight (8) working hours from the time
the enginecr is dispatehed by MorphoTrust’s
Hélp Desk if Customer’s facility is looated
within a 100 mile radiug of an authorized
MorphoTrust’s service location and within 24
fiouts if Customer’s facility is located outside
such 100 mile radius.
Uporn  MorphoTrust’s
Customer’s request for after hours service,
Customer shall pay for such after hous service
on a time and materials basis at MorphoTrust’s
then cutrent rates, .

At no additional charge (provided Custonter
has grented MorphoTrust with continuous
network or dialup access to the System,
whether stand alone or conneeted to a central
site), MotphoTrust will provide Customer with
up to four (4) Customer-requested type of
transactlon changes to existing type of
transaction applications; provided further,
TLowever, that any such type of transaetion
change does not, in the sole oplnion of
MorphoTrust’s Dovelopment Management
Team, require a significant development ox
deployment effort, Generally, a significant
development  effort is  ome that takes

MorphoTrust more than one full business day .

to develop, and a significant deployment effort
is ono that requires MotphoTrust’s deployment
of one or more of its field sorvico ongineers to

more than [5] Customer locations or,

MorphoTrust’s  field  servico engineer(s)
collectively traveling a distance greafer than
[250] miles in order fo complete 'the
{nstallations. Tn any such events, MorphoTiust
will provide such services on a time and
materlals basis and MorphoTrust will provide
Customer with a quote for developing and
providing Customer with any such applications
and changes. Tablo -updates ave treated as
Updatos and will be made available to

* Customer in accordance with Section ILA. of

this Apreement.

D, Help Desk Maintenance Seryices, MorphoTrust's

Help Desk Maintenarice Services aro as follows!

(]

The Services do not fnelude any MorploTrust
on-site maintenanice services, The Customer
agress to provide the on-site personnel to assist
the MorphoTrust Help Desk with
tronbleshooting, module teplacoment, and
installation of Updates, as required.

Customer shall maintain at least one (1)

acceptance  of

MotphoTrust trained System manager on the .
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Custoiner's System support staff during the
term of such Services period contained in the
applicable Addendum, and such Customer
System mianager shall be responsible for
periodically backing-up System software in
accordance with MorphoTrust’s  perlodie
requirements.  Unless otherwise agreed in
writing by MorphoTrust, the Customer shall be
vesponsible for the installation of each Update.
Customer will receive a tolophone response to
service oalls within one (1) hour from the time
the Customer places a' service call with
MorphoTrust’s Help Desk.

MorphoTrust shall furnish all parts and
components necessary for the maintensnce of
the *System, MorphoTrust's shipment of a
replacement part to Customer will bo initiated
promptly after the MorphoTrust’s Help Desk
determines the nsed for such item,
Replacement part orders initlated prior to 3:00
pam. 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
priovity air.
If a defective part is required by MorphoTrust
to be returned o MorphoTrust, the packaging
material used in shipment of the replacoment
part nust be reused to return the defective part,
[Note: defective parts are not repaired and
retarned fo Customer, Customer will be
invoiced for any defective parts that ate not
returned to MorphoTrust within two (2) weeks
after receipt of the replacement part.
MorphoTrust is not responsible for any
markings (i.e., asset tags) that Customer may
place on System components, It is Costomer’s
responsibility to remove such markings.]
Upon Customer’s request for MorphoTrust on-
site service, MorphoTrust shall use its best
efforts to have an MorphoTrust field service
- enginesr at the Customer’s facility within 48
hours fiom the time the engineer is dispatched
by MorphoTrust’s Help Desk, Customer shall
pay for such on-site’ service on a fime and
travel basis at MorphoTrust's then current
rates and travel policies, respectively, Prior to
dispateh of an MorphoTrust engineer,
Customer shall either provide MorphoTrust
with a purchase order (“P.0."), complete
MorphoTrust’s P.O. Waiver form, or provide
MorphoTrust with a valid credit card numbet.

f .
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B. Preventive Mainfenance Services, MorphoTrust’a

Preventive Meintenance Services aze as follows:;

¢  Proventive maintenance service calls consist of
System cleaning, verification of calibration,
and  verification of proper  System
configuration and operation in accordance with
MorphoTrust’s speoifications for such Systent.
MorphoTrust and Customer will seck to agtee
ypon . the scheduling of the préventive
maintenance - service call promptly - after
commencement of the term of this Agreement

- and the commencement of any rencwal tert,

» Preventive ieintenance sorvice calls are only
available in connection with MorphoTrust's
2417 Maintenance Services and MorphoTrust's
.9/5  Maintenance  Services  offerings.
Preventive maintenance service calls ars priced
on a per call basis In accordance with

 MorphoTrust’s then ourvent published prices
for such Services, Preventive Maintenance
Services may not be available for certain
System components.

. EXCLUSIONS FROM SERVICES

A. Bxclusions. The Services do not include any of the
following: '
System relocation.
Additional teaining beyond that amount or level of
training originally erdered by Customer,

o - Maintenance support or troubleshooting for
Customer provided communication networks.

¢ Maintenance required to the System or its parls
arising out of misuse, abuse, negligenco,
attachmentt of unauthorized components (including
software), or accessorles or parts, use of sub-
standard  supplies, or other causes beyond

~ MorphoTrust’s control.

o Maintenance requived due to the System being
madified, damaged, altered, moved or serviced by
personnel other than MorphoTrust’s authorized
service representatives, or if parls, acoessories, or
components not authorized by MorphoTrust are
fitted to the System.

o Maintenance requited due to failures caused by

Custother or Customer's software or other

software, hardware or producis not lHeensed by
MorphoTrust to Customer.

" o Providing or Installing updates or upgrades to any

thied party (i.6.,, Miorosoft, Oracle, ete,) software,

e Providing consumable parts and components (ie,
platens,- toner cartridges, ‘ste.); such items are
replaced at the Customer’s expense.
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o Muintenance required due to failures resulting
from- software vituses, wonms, Trojans, and any
other forms of destructive or interruptive means
introduced into the Systemn.

o Maintenance tequired due to failures caused by

Customer faoility issues such as inadequato power

sourcés and protection or use of the System in
environmental oconditions outside of those
conditions specified in MorphoTrust’s System
documentation.

B. Ayailabiligg. of Additional Services. At Customer’s

request, MorphoTiust may agree to perform the
oxcluded services described immediately above in
accordance with MorphoTrust’s then cwrent rafes,
Other excluded services that may be agreed to be
porformed” by  MorphoTiust  shall  requite
MorphoTrust’s receipt of a Customer P.O., Customer’s
completion of MorphoTrust’s P.Q. Waiver form, or
Customer providing MorphoTrust with a valid credit
oaed number before wotk by MorphoTiust is
comnenced, :

C. Non-Registeted System Components, Any System

somponents not registered in the Addendum for which
Services are requested by Customer may be required to
have a pre-maintenance inspection by MorphoTrast
hefore being added to the Addendum and this
Agreement, This inspection will also be required if
this Agreement has expired by more than thitty (30)
days. MorphoTrust's inspection ,wiil be billed at
MorphoTrust’s current inspection rate plus travel
exponses and parts (If any required).

D. Third Paxty Hardware and Softwvare, Customer

shall be solely responsible for obtaining fiom
MorphoTrust or an MorphoTrust authorized or
identified vendor, at Customer’s sole expense: (i) all
MorphoTrust and third patty software that may be
required for use in connection with any Updates, major
enhancements or new vetsions; and (if) all hardware
that may be required for the nse of any Updates, major
enhancoments or new vetsions, MorphoTrust will
. specify the hardware and- third paty softwate
requirements for any Updates,

IV,  SERVICE CALLS

Customer may contact MorphoTrust’s TouchCare
Support Centor by calling 1-888-HELP-IDX (888-43 5-
7439), Service calls under this Agreement will be

made at the insiallation address idenfified in the -

Addendum or as otherwise agreed to in writing,
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V. . TERM AND TERMINATION

This tern of this Agreement shall commence upon
MorphoTrnst’s receipt of the annval maintenance fee
reflected in the Addendum and shall continue for a
perlod of one (1) year. This Agreement may be
renewed for additional one (1} year terms upon tie
parties’ mutual agreement and Customer’s exeoution of
an updated Addendom and MorphoTrust’s receipt of
the applicable annual maintenance fes reflected in the
updated Addendum. REither paty may terminate this
Agreement in tho ovent of a materlal breach by the
other party that remains unoured for a period of thirty
(30) days from the date the non-breaching party
provided the other with written notice of such breach.

VI,  FEES FOR SERVICES

A, Fees. The initial fee for Services under this
Agreoment shall De the amount get forth in the
Addendum, The anvual maintenance fee during any
renowal term will be MorphoTrust’s current rates in
effect at the time of renewal, Customer agreos fo pay

the total of all charges.for Services atnually in advance -

within thirty (30) days of the date of MorphoTrust’s
invoice for such charges. Customer understands that

- alterations, attachments, speoification changes, ot use

of sub-standard supplies that cause excessive setvice

-calls, may require an increase in Service fees during
the term of this Agreement at the election of

MorphoTrust, and Customer agrees to promptly pay
such charges when due,

B. Failure to Pay Fees. If Customer does not pay
MorphoTrust's fees for Services or patts as provided
hereunder when due; (1) MorplhoTrust may suspend
perforinance of its obligation to provide Services until
the aceount iy brought. current; and (if) MorphoTrust
may, at its disoretion, provide the Sexvices at current
“non confract/per call” rates on a COD basis.
Customer agrees to pay MorphoTrust’s costs and
expenses of collection ' incloding the maximum

alforneys’ fee permitted by law (sald fee not to exceed .

25% of the amount due hereynder).

VI, LIMITED WARRANTY / DISCLAIMER /
LIMITATION OF LIABILITY

MotphoTrust shzll provide the Services hereunder in a
ptofessional . and  workmanlike manner by duly
qualified personnel, - EXCEPT FOR THIS LIMITED
WARRANTY, MORPHOTRUST HEREBY
DISCLAIMS ALL WARRANTIES, EXPRESS AND
IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE . IMPLIED WARRANTIES OF
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MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE IN REGARD TO THE
SHRVICES, SOFTWARE, AND ANY OTHER
GOODS PROVIDED HEREUNDER, TN-NO-EVENT
SHALE-— MORPHOTRUS - -AGGREGATE-
LIABILITY-TO-CUSTOMER-ARISING-OUT OF;-OR
RELATHD-TO; THIS-AGREBMENT; UNDER ANY
CAUSE-OF-AGTION.OR THEQRY.OF RECOVERY,
EXCEED.-THE-NET.FEES-FOR-MORRHOTRUST’
SERVICES-AGFUALLY-PAID BY CUSTOMER TO
MORPHOTRUST . UNDER - THE-APPLICABLE

\ ,
Lfﬁf’ ABDENDUM-T0..THIS~AGREEMENT-DURING

© THE-PWBEVE~{2)~-MONTHS~PRIGR—TO-THE

3
@4 YAROSE. - IN NO EVENT SHALL MORPHOTRUST

\i) DATE-THE CUSTOMER*SCAUSE OF ACTION
3 Id

(e
G

E

/ 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 MORPHOTRUST”

REASONABLY CONTROL, EVEN IF ADVISED CIf

THE POSSIBILITY OF SUCH DAMAGES., N&

o AGTIONREGARDLESS ~OF FORM, MAY “BR

BROUGHF-BY--GUSTOMER-MORE--FTHAN-TWG-

(2)-YBARS-APTER-THE-DATE~THE-CAUSE-OF
a1® ACTIONAROSE!

VIII. LIMITED LICENSE TO UPDATES
MowphoTrust may deliver MorphoTrust-developed
Updates to Customer. The terms of MorphoTrust's
end user license for the MorphoTrust’s software
delivered as part of the System shall govern
Customer’s use of the Updates.

5

%X,  MISCELLANEOUS

If under Agreement, MorphoTrust provides Customer
with MorphoTrust developed software in firtherance
of Customer’s contract with any U.8, federal, state or
local government entity, then unless agreed in advance -
and _in writing by MorphoTrust’'s Chief Security
Officer or Chief Compliance Officer, Custonier shall
not provide, share, allow access to, or otherwise
disclose any such MorphoTrust developed software fo
anyone not employed by MorphoTrust or the U.S,
federal, state or local goverinment entity customer of

Customer,
Lé,r ok
This Agreement shall be governed by and conslrued o

according to the laws of the State of -Minnesotap— (71
excluding ifs conflict of laws provisions.. This/py
Agreement constifutes the entire agreement betwcen{o j-13
the parties regarding the subject mattor described.
herein and may not bo modified except in writing

signed by duly authorized representatives of
MorphoTrust and the Customer, This Agreement may

not be assigned by Customer without the prior express

written consent of MorphoTrust.
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- Inolude the below Indeinnification in the Morphotrust USA, INC, System Maintonanoe Terms
antd Conditions

“Indemnifiontion For Loss, Injury Or Deatl: Contractor agrees to defend, indemnify and hold

harmless County from and against my lability, damagoes, fees, oxpenses and couts (including
defense costs) resuiting from third party olahng, demands and lawsuits (each a “Claim”) for any
foss, injuty ot death that beoome payable or ate paid by County ta third pattios resuiting from any
final judiclal decision, without opportunity for appeal o settlement, to the extent snoh Hability
results from the nogtigent or other unlawlul acts or omissions of Contractor, its personnel of
agents in the courgo of the rendering of the sorvices, County shall notify Contractor within ten
(10) days of recelving notice or becoming aware of sny such Claim and shall not getfle any such
Clalm without Contractor*s prior written conisent, not reasonably withheld, Contractor shall have
the right to control the defense of any such Claim, County shall have the tiglt at its own expense
to participato in the defense thereof with counset of County’s choles; provided, however, that
Contractor shall have the right at all times to retaln or resume coniro! of the conduot of such
defense. Tn any event, the foregoing oblization of Contractor does not apply with respeot to any
Cinim that arises out of County’s own negligent or other unlawful aots or omissions,”




Quote I 1¢-12455-5

ahd
KK-12456-5
MONTEREY COUNTY CONTRACTOR . .
SR - Byt U M/(
Contracts/Purchasing Officer ' Signature of Chair, Président, ot
Vice-President
- Dated: Madt Diecderich - VP gusdomer

Approved as to {iisqal PW;:

Printed Name and Title T L | R

D'ﬂmd £119 1

Deputy Aucl/ﬁyf/&%n%:ﬂer .

(Signaturo of Secrotary, Asst. Secvetary, CFO,
Treastrer or Asst, Treasuror)*

Dated;
LA

Approved as to Liability Provisions:

i émm M&P /1 granrt, /thm“f 565?&’%’)’
Printed Name and Title

Risk Management

Dated: b /f 243’()! /3}

Dated:

Appf‘oved as to Form:

7

De‘ﬁty County Counsel

Dated; 7/5’ [/M;sé

MINSTRUCTIONS: If CONTRACTOR ig a corporation, including Hmited liability and nott-profit corporations,
the full legal name of the corporation shall be set forth above fogether with the signatures of two specified
officers. If CONTRACTOR. is a partnetship, the name of tho partnership shall be set forth above together with
the sighature of a pattner who has authotlfy fo exccute this Agrcement on behalf of the partnership, If
CONTRACTOR is contracting in au individual capaclty, the individual shall set forth the name of the business,

if any, and shall personally sign. the Agreement.

Prepared by T, Skinner
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