Staff Summary Report

rﬁ‘ Tempe

Council Meeting Date:

SUBJECT:

DOCUMENT NAME:
SUPPORTING DOCS:
COMMENTS:
PREPARED BY:

REVIEWED BY:

LEGAL REVIEW AS
TO CONTRACT FORM
ONLY:

FISCAL NOTE:

RECOMMENDATION:

ADDITIONAL INFO:

10-16-2008 Agenda Item Number:

Request to award a four-year, sole source contract to Sagem Morpho, Inc. for a service
maintenance agreement for Police Department fingerprint equipment.

20081016fsta09 PURCHASES (1004-01)

Yes

(Sole Source 09-053) Total cost of the contract shall not exceed $155,000.
Tony Allen, Procurement Officer, 480-350-8548

Michael Greene, CPM, Central Services Administrator, 480-350-8516
Tom Ryff, Police Chief, 480-350-8214

Joanne Archibald, Technical Services Administrator, 480-350-8567

Mary Anders, Planning and Research Supervisor, 480-350-8471
Shelly Macdonald, Management Assistant 11, 480-350-8820

David Park, Assistant City Attorney, 480-350-8907

Sufficient funds have been appropriated in 2235-6336 for the anticipated expenditures in
fiscal year 2008/09.

Award the contract.
Staff is requesting approval of a four-year contract with Sagem Morpho for the service

and maintenance of the Police Department’s fingerprint identification system. Sagem
Morpho is the sole provider for service and maintenance of this equipment.
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MAINTENANCE SERVIC GREEMENT

This Agreement ls made and enfered into by and between SAGEM MORPHO, INC., {'MORPHO"} and the customer identified below ("Customer. This Agreernent
includes, and incorporates by this reference, the Basic Terms and Conditions set forth below, a Description of Suppored Equipment and Software, MORPHO's
Maintenance Services Agreement Terms and Conditions {the "Agreement’), and attached pricing spreadsheet(s), if relevant.

Customer (or a third party} entered info an Agreement for Purchase and Sale of Hardware and License of Software with MORPHO (the *Base Agreement’} dated as
of the dale set forth below, pursuant to which Customer possesses the Equipment and Software {if the Base Agreement is batween MORPHO and a third party,
please write the name of such third party here: N/A,

Customer hereby orders, and MORPHO hereby agrees to provide, support Services for the Equipment and Software durirg the Term in accordance with the lerms of
this Agreernent. il is understood that if Customer submits a purchase order for the support services which are the subject of this Agreement, such arder shalt be
subject to all terms and conditions of this Agreement with the same force and effect as il they were included on the Customer’s purchase order,

MOREHO may revcke this offer at any fime prior to receipt of Customer's signature.  Unless otherwise agreed, this offer shalf expire If not signed and relumed to
MORPHO by Customer within thirty (30) days after the date of MORPHO's signature.

BASIC TERMS AND CONDITIONS

Base Agreement Date : September 1, 2005 l Effective Date : July 1, 2008
1. Customers Site{s).
Tempe Police Department, PO Box 5002, Tempe, AZ B52E0

2. initiat Annual Fee:
$13,385.00 (subject to 5% escalation fee in each subsequent year) Appendix A
$21,935.00 {subject to 5% escalation fee In sach subsequent yean) Appendix &

Tams defined elsewhera In this Agreement will have the same meanings when used herein. Cusiomer acknowiedges that it hag received, reed, understands and
agrees to il of the provisions contained in this Agreement and attachments hereto.

CUSTOMER: C.\*\x/ of "Y‘éu?g SAGEM MORPHO, INC.:

By (Signature). By {Signature):

Printed Name: Printed Name:

Title: Title:

Address: Address; 114 Suite 200
Tacoma shingion 68402

Date Signed: Date Signed:

DESCRIPTION OF SUPPORTED EQUIPMENT AND SOFTWARE

The Equipment shall consist of.

See details of Appendix A & B

The Software ghali consist of:
See details of AppentixA & B
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AINTENANCE SERVICES AGREEME

TERMS AND CONDITIONS

These Maintenance Services Agreement Terms and Conditions are part of ihe
Maintenance Services Agraement ["Agreement”) betwsen SAGEM MORPHO,
Ing. {"MORPHO™ and the customer idenlified on cover sheet of this
Agreement {"Cuslomer*). MORPHO and Customer agree as follows:

ON 1. DEFINITION

“Annua) Fee* metns the annual fae payable for Basle Services. Tha Annual
Fee payabla durng he initial Support Year is specified on the cover sheet of
this Agresment. MCRPHO may change the Annual Fee for any subsequent
Support Year by giving Customer written nolice of the change at teast thiny
(30) days prior to the beginning of 1he applicable Suppont Year. In addition, as
provided below, MORPHO may increase the Annual Fee in any given Suppont
Yaar as provided in Section 2.7 below,

“Basic Service" means the services desaribed as Basic Service in Section 2.

"Businesy Days" means Monday through Friday, exclusive of Customers
business holldays.

"Business Hours® means 8:00 am. to 500 p.m., Local Time on Business
Days.

“Effective Date* means the EHeclive Date specified on the cover sheet of this
Agresmient.

“Confidential Information* means any trade searet, proprhelary, or
confidential information of MORPHO's disclosed 1o Customer thal, upon or
promplly after disclosure by MORPHO, is marked or otherwise identified as
praprietary or confidential, or which Customer otherwise knows or hag reasaon
to know is proprietary or confidential, Without limiling the generslily of the
foregeing, the panies hereby specifically agree lhat the following items
consthtute Confidential Infarmation: (i) the Software and any Enhancements or
updales thereto; (i} the CAXI, FCP, FiP and MORPHO processor boards and
image compression boards (collactively, the *Boards'}, if any, along with any
Enhancemsnis 1o tha same; and (i) any technical informalkion, data, or
documents related to the Equipment, Schiware, or any Enhancements provided
by MORPHO to Customer.

*Customer's Site” means Customer's place of business which is specified as
Cuslomners Site on the cover sheat of this Agreement or such other location as
may be agreed upon in wriling by the panies.

"Ephancements® means any allerations, additions, improvements, or
modifications of the Equipment or Sofiware, mainenance of which would
increase the cost 1o MORPHO of providing the Basic Service by more than 5%
of the then-current Annual Fee.

"Equipment* means the equipment included In the Descrption of Suppored
Equipment and Software attached to the cover sheet of this Agreament,
together with any repalrs, replacements or corrections fumished by MORPHO
{other than Enhancements) during the Tarm pursuant to this Agraement or any
other agreement between the partles.

“Local Time* meens local time at Customers Site.

*“MORPHO's Standard Charges* means MORPHO's then curren standard
rates and chamges (including, without limitation, provisions for the
reimbursement of travel, parts, and othar expanses).

"MORPHO User Documentation” means any user manual, nstructions,
andfor other printed documantation fumished by MORPHG for Customer's use
of the Equipment or Software, as the sams may be revised, updawed, or
replaced by MORPHO from tme to time during the Term.

"Software means the computer programs and other software inciuded In the
Dascription of Supponied Equipment and Soflware attached 1o the cover
sheet of this Agreemeni, logalher with any corrections or updates of such
compuier programs {other than Enhkancemenis) as may be fumished by
MORPHO during the Term pursuant to this Agreement or any other agreement
betwesn the parties,

"Supplemantsl Services” means any semvices pardormad by MORPHD under
this Agreemsent other than the Basle Sewvice.

“Support Year® moans any pesiod of one year beginning with the Effective
Date ar any anniversary of the Effective Date.

MAINTENANCE SERVICES AGREEMENT - Hav. 01/07

"Term" means the tam of this Agreement as specified in Section 6.

“Thme & Matarial™ means suppod, lechnical, or other service providad by
MORPHO to Customer thal is not Included in tha Basic Service and
Agreement as dascribed herein. Time & Material service shall anly be eharged
to those Customers whe elect the iimited nine {9) Business Hours, live {5)
Busingss [ays service coverage. Time & Materal service shall not apply to
Customers who elect the comprehensive twenty-four (24) hours, seven {7)
days per week coverage. Time & Material service shall be chasmged to
Customer in addilion to the cosls and prices as stated In this Agreemant, Time
& Material service shall be charged at a premium mte of $180.00 per hour
during reqular Business Hours, and at a premium rate of $250.00 per hour for
all applicable evening, weekend, and holidays’ senvice requests, with a
required minimum of four (4) Rours Jor each Time & Material service call and/or
reques! placed by Customar to MORPHO. Customer shall be Hable for all Time
& Maternial services charged lo Customer's account with MORPHO,

ECTION 2. BASIC VICE

During the Term, MORPHO will make avallable the following as Baslg Sewvice
under this Agreement:

24 Service Requests, Upon Customers request, MORPHO shail
advise Customer of the name, leicphone number, and location of MORPHO
parsonnel authorized to receive Basic Senvice requests from Custemer,
MORPHO will use commercially reasonable effers o ensure that such
personnel will be available during Business Hours to provide Basic Service 1o
Customer as set forth in this Agreemant.

2.2 Proventive Maintanance. On a schedule mutually agreed upon
by the paries, MORPHC will provide preventive maintenance semvices for the
Equipment in accordance with MORPHO's maintenance manuat for the
Equipment or in accordance with aftarnative terms agreed upon by and
between the panties.

2.3 Repair, Heplacement, ant Corroction.  Upon Cuslomer's
requast, MORPHQ will endeavor o promptly repair, replace, or otherwise
correct any Equipment or Software thal does not operate substantiafly in
accordance with MORPHO specifications., If on-gite Inspection or work is
required lo comrect any Equipment or Software: {i) for requests received
betwean 8:00 a.m. and 3:00 p.m. Local Time on any Business Day, MORPHO
will use commercialy reasonable efforts to have an authorized represeniative
of MORPHC at Cusiomers Site within four (4) hours after receipt of
Customer's request; and (i} for requasts recelved at any other time, MORPHO
will use commercially reasonsble effonis to have an authonized representative
of MORPHO at Customer's Site by B:CO a.m. Local Time on the next Business
Day. The obligations se! forth in this paragraph 2,3 do not apply to any
exclusion under paragraph 2.6 or to expendable items such as lamps.

(a8} If Customer has agreed to and executed a Maintenance
Service  Agreement for  nine (9) Business  Hours,
five {5) Businass Days per week, this subsection shall apply. if on-
site ingpection or work is required to comect any Equipmant or
Software: {I} for reguests received belween 8:00 am. and 5:00
p.m Lecal Time on any Business Day, MORPHO witl use
commercially reasonable effols lo have an aulhorzed
reprosentative of MORPHO atl Customers Site within four (4)
Business Days alter recelpt of customer's request and ()
MORPHOC will handle requests for expedited service during other
than Business Hours; i.e., between 5:00 p.m. and 8:00 am., and
requests 1o schedule service prior to expiration of the four {4)
Business Day service window, as staled above, on a Time &
Materials basis. The obligations as sel forth in this subsection 2.3
do not apply 1o any exclusion as stated under Seclion 2.6 or o
expendable items such as lamps,

24 Documentation Updates, During the Agreement Tenm, within
sixty {60) days after receipt of Gusiomer's writlen request, MORPHO will make
avaiiable lo Customer any updates to the MORPHO User Documentation
made generally available by MORPHO lo its customers {e.9., excluding any
version customized for panicutar Customers),

2.5 Supplementsl Services. Upon Cuslomers reguesl, and in
addition ta the Basic Service, MORPHO will make avaiiable 1o Customer such
additional consuliation, technical assistance, training, and other services as the
parties may agree upon in witing from time lo time during the Tem.

PAGE20FS



i
é-i ﬁgm
Q‘%&'nuﬁ!”

it

26 Exclusiona.  Basic Service doas not include any repair,
replacement, correction, er other support required: {a) with respect 10 any
Enhancements; or {b) as a result of any: (i} breach or default under this
Agraement by Cuslomer, {ii) neglect, misuse, or abuse of the Equipment or
Software; () operation of the Eguipment or Software in any unsulable
environment or for any unintended purposes, as determined by MORPHO in its
sole discretion; {iv} loss, casuaity, damage, of injury to person or property; {v}
alteration, addilions, improvemants, maodificalions, relocslion, or mainlenance
1o the Equipment or Software not performed or authorized by MORPHO:;
(vi} use or sombination of the Equipment or Soltware with any other products,

gonds, services, or cther items fumished by anyone other than MORPHO; or
{vu) failure by Customer to use the lajest versions of the Equipment and
Software provided to it by MORPHO, Further, Basic Service does notincluda
any service which Is provided, upon Customer's requast, either: () on any day
other than a Business Day, {b) &t MOAPHO's facility after Business Hours, or
{c) at Customer’s Site belween 5:00 p.m, and 8:00 a.m. Local Time; provided,
that Basie Service may Include services provided between 5:00 p.m. ard 7:00
p.m. Local Time if Customer has placad & senics order batwesn 1:00 pm. and
300 p.m. Local Time pursuant to Section 2.3 above, if Customer makes its
equipment and personnel available to MORPHO's authorized representative
during such fours.

27 Enhancements. Any maintenance sarvices raquired with respect
10 any Enhancernants shakt be the subject of a separate wiilten agreement
belwean the panies.

SECTION 3 _PER) £ OF SERVICES

31 Maintenance Parts, MORFPHQ shall provide all Equipment
maintenance parts required in connection with the Basic Service at no cost lo
Customer. Pans removed from the Equipment in the pedormarce of the Basic
Senvice shell become the propery of MORPHO.  Pars installed in lthe
Equipmeant shall become the property of Customer.

32 Replacemant or Repair, In performing the Basic Servige,
MORPHC shall delemmine in Hs reasonable discretion whether 10 repair of
reptace any defective Equipment pans.

3.3 inventory. In order to facilitate the performance of the Basic
Services, MORPHO shall use commercially reasonabie efforts to maintain &
reasonable Inventory of Equipment spare paris at a localion designated by
MORPHO in its sole discretian.

L RESPONSIBILIT

4.1 Usa and Qparation, Customer wiil use the Equipment and
Soliware (as well as any Enhancements) only for the pumposes specified in the
MORPHO User Documentation. Customer will not use or permit the use of the
Equipment or Software or any Enhancements for any other purpose. Customer
will operate the Ecuipment, Scfiware, and any Enhencements i suict
accordance with the MORPHO User Documentation for ali Equipmaent,
Soflware, of Enhancements. Throughout the Temm, Customer will provide
suitable space, &ir conditioning {e.g., heating, cooling, circulation and fiterng},
uliiities {e.g., slectic power}, and other requivements for instaliation and
operation of the Equiprment, Boftware, and any Ephancements al Custorner's
Site in  actordance with the MORPHO User Documentation,

42 Loeation. MORPHO may immediately terminate this Agreement if
Customer at any fime during the Term dogs nol keep the Equipment and
Softwars in s sole possession and confrol at Gustomers Site and in
accordance with the MORPHO Equipment and Software License. Customer
shall provide MORPHO with not less than ninety {30) days prior wiilten notice
of any refocation of the Equipment or Software 1o any location other than the
focation in which the Equipment and Scitware were onginally installed by
MORPHO or the location identiled and listed in tha MORPHO Equipmen and
Scitware License. MORPHO may immadiately terminate this Agreemant if the
new location is determined by MORPHO in its sole discretion to ba unsuitable
for any reason (including, without limitation, environmental conditions,
inaccessibiily, legat issues, or any other reason).

{a) For K82 P250M Livescan: This poreble device requires no
notice of refocation.

MAINTENANGE SERVICES AGREEMENT - Rev. 01/07
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4.3 Moditications. Custemer will nol make or permit any alterations,
additions, Improvemenis, or modifications 1o the Equipment or Software
wilhout the prior wiitlan consent of MORPHO, In the event MORPHQ
becomes aware of any such unauthorized alerations, additions,
improvemsnis, or modificalions to the Equipment or Software, MORPHO
may, in s sole discretion, terminate this Agreement.

4.4 Risk of Loss. Customer will protect the Equipment, Software, and
any Enhancemenis from loss, casually, damage, and/or injury. Customer
assumes all risk of loss, casually, damage, andfor injury relating to the
Equipment, Soliware, or Enhancements.

45 Customer Contaet. Throughout the Temn, Gustomer will provide
at least one (1) contact in Customer's organization with whom MORPHO may
discuss issues related to the maintenance and suppad of the Equipment and
Software and the rights and obfigatlons of the parties hereunder, and who will
be authorized to make decisions relating 1o the same on behall of Customer,

4.6 Diagnostic Software. Upon MORPHO's request, Customer wiil
allow MORPRO to instaif on Customers system such diagnostic sofiware as
MORPHO masonebly deems necessary to perform #s obligations hereunder.

4,7 Log Entries. Cuslomer shall promptly nolily MORPHO of any
fallures, malfunctions, problems, or delects in the Equipment or Software.
Customer shall maintaln detailed logs of all Equipment and Software fallures,
maifunstions, problems, and defects. Upon request, Customer will make such
logs available to MORPHO for use in connection with performance of its
obligations hereundar. MORPHO reserves the right to share the fog entsies
created, ganerated, and produced by Customer with any related or reasonably
identifiable third pasdy, manufaclurer, or suppller. MORHPO may utiize the
infommation contained in the Customer's log entrias 1o mit MORPHO's liability
and 1 propedy direet pimary and sole kabiily upon another third pasy,
manufacturer, or suppiier.

4.8 Facliltles. Customar will provide sale and sufficient access to the
Equipment arnd Soltware al Customers Site as reasonably required for
MORPHO to perorm its obligations and exercise s fights under this
Agreement. Furnhermore, Customer shall, al no charge to MORPHO: (J}
provide access 0 such machines, communicatons facililes, and olher
equipment as are reasonably necessary to provide mainienance and support
services; providaed thal, MORPHO shall be responsible for any toll calls made
by MORPHO or its representatives from Customer's Sile; and (i} make
available to MORPHO a storage space within reasonable proximity of
Customers Site which MORPHC may use for spare pans and other items
required by MORPHO [n performance of maintenance and suppon services,
Such storage space shall include adequate heat, Hghl, ventilation, elactical
supply, and telephone access, Cuslomer shali exercise reasonable care to
enswre tha physical secusity of all MORPHO property stored at such storage
space, and shall provide adeguate fireproof storage for all MORPHO
documentation,

SECTION 5. COMPENSATION

5.1 Annual Fee. For each month during the Term, Customer shali pay
MORPHO one-iwaltth {1/12th) of the applicable Annual Fee (prorated for any
partial months). MORPHO may issue its invoice for the Annual Fes instaliment
for each mornth on or about the first day of such month,
Cuslomer may make an annual prepayment of the Annual Fee af the
beginning of any Suppon Year.  Pricing is sublect to a five (5) percent annual
escatation rate per Suppor Yaar.

5.2 Supplemental Services. Untess otherwise agreed by the parties,
Customer wil pay MORPHO lor any Supplemental Services in accordance
with MORPHO's Standard Charges. Unless ctherwise agread by the partios or
provided for in MORPHO's Standard Charges, MORPHO will Issue its invoices
for any Supplemental Services on a perodic basis as sush Supplemental
Serviges are provided.
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53 Payment. Customer shall pay each MORPHO invoice within thinty
{30} days after the date of invoice. Any amoun! not paid when dug wil be
subject to a finance charge equal to one and one-half percent (1.5%) per
month or the highest rate allowable by applicable law, whichever is less, and
said finance charge shali be determinad and compounded daily fram the date
due ontil the dale paid. Paymeni of such finance charges wil not excuse or
cure Customer's breach or delault for late paymenl. Further, Customer will
reimburse any costs or expenses (inciuding, but not limited to, reasonable
attomeys' fees) inturred by MORPHO 1o collect any amourt which is net paid
when due. MORPHO may accept any paymeni in any amounl withoul
prejudica to MORPHO's right 1o recover the entirg balance of the amount due
or t0 pursue any other right or remedy. No endorsement or statement on any
payment or in any teltet accompanying said payment will be construed as an
accord or satisfaclion, Unless otherwise clearly specified or implied, all
amounts payable under this Agreement are denominated in United States
Dollars, and Cusiomar shall pay all such amounts in lawiul money of the
United States.

54 Texes, MOHPHO shall bear the cost of all duties and shmilay fees
payabla on any reptacement pars provided under this Agreemenl, Unless
otherwisa cleardy spacified, the fees and other amounts specified in ihis
Agreement do not inciude any sales, use, or similar taxes, Customer shall pay
of reimburse MORPHO [ar all such taxes or shall provide MORPHO with an
axemplion cartificate satisfactory to MORPHO.

SECTION 6. TERM

6.1 Goneral. The Term will commence upon the Effective Date and
will optinue untit the fourth year anniversary of the Effective Dale uniess
eardier terminated in accordance with paragraph 8.2, 6.3 or 8.4.

6.2 Anniversary Date. Either parly may terminate the Tenn aflective
as of the end of any Suppori Year by giving the other parly wrilten notice of
such lemmination at leas! ninely {90} days prier o the end of such Suppor
Year.

6.3 Termination by MORPHO, MORPHO may tarminate the Term by
giving Customer wiiten rotice of such temnination it (i) Qustomer fadls 1o
make any paymen! when due, MORPHO gives Customer written notice of
sueh failure and such faifure is nol cured within ten {10) days {or such longer
period as may be pemmitted by MORPHQ) ahter Custorners receipt of
MORPHO's nofice of the failure; {il) Customer makes or pemits any
unauthorized use of disclosure of any Confidential information; (Hi} Customer
commits a materal non-monelary breach or default as defined under this
Agreement, MORPHO gives Cuslamer writtan notiee of such breach or default,
and the breach or defaul! is nol cured within thifly {30) days {or such longer
poricd as may be permmitted by MORPHO)} after Customars recelpt of
MORPHO's nolice of the breach or default; or {iv) Customer filas or has filed
against it & patition lo have Customer adjudged bankrup! or for reorganization
or arrangemen of Customer under any bankmuptey, moratorium, insolvency,
reprganization, foquidation, conservatership, or other dablor relie!l law,
Customer makes any genaral assignmant for the bansfit of its creditors under
any deblor refief law, a trustee or receiver is appointed o teke on of
all or subsiantially ail of Customer's assetls under any debtor relief law, alt or
substantially all ol Customer's assels are aftached or selzed, or Customar
dissolves, iquidates, or adopls any ptan or dissolution or kquidation,

64 Termination by Customer, Customer may \erminale the Ters by
giving MORPHO written notice of such temnination if: {iy MORPHO commits a
malterial braach or default as defined under this Agreement, Custamer gives
MORPHQ written notice of the breach or default, and the breach or defaull is
ol curad within thirly {30) days (or such longer period as may be penmitted by
Customer} after MORPHO's receip! of Customer's nofite of the breach or
default; or (i} MORPHO files or has flled against 0 a petion 1o have
MORPHO adjudged bankrup! or for reorganization or arrangemenmt of
MORPHO under any bankruptey, moratodum, insclvency, reorganization,
fiquidation, conservatorship, or other debtor relief law, MORPHO makes any
genaral assignment for the benelit of its creditors under any debtor refief law, a
trustae or receiver is appoinied lo take possession of alf or substantially all of
MORPHO's assets under any debior rallef law, all or substantially ali of
MORPHQ's assels are allached or seized, or MORPHO dissolves, lquidates,
or adopis any plan or dissolution or kquidation,

6.5 Efect of Termination. MORPHO will nat be obtigated 1o provide
any service, rapalr, correction, updates, or other suppon as defined under this
Agreemant after the expiration or temminalion of the Tern. f Customer
terminates W Term pursuant 1o paragraph 6.4, MORPHO will refund to
Custorner that portion of the fees paid by Customer for the balance of the
month of termination {or, it Customer has prepaid the fees for the then-corrent
Support Year, for the balance of such Support Year as determined by the date
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of Cuslomer's tammination), prorated on a daily basis. Customer will not be
enlitied 10 any retund in the even! of a termination pursuan to paragraph 6.2 or
6.3, Sectlons 5, ¥, and 8 of this Agreement, together wilh ali other provisions
of this Agreement which may reasonably be intemrsted or constned as
sunviving Ihe termination of the Term, shall sunvive any termination of the
Term.

SECTION 7. CONFIDENTIAL INFOR ON

71 Confidential information, Except as oiherwise authorized by
MORPHOQ in writing, Customer with (i) use the Confidential information solely
{far the puposes for which it is disclosed by MORPHO; (i) not make any
copies of any Conlfidential information without MORPHO's pror wiitten
approval; lill) take all necessary sleps o protect Confidential Inlormation from
any unauthodzed use or disclosure {Including, without Emitation, any steps
reasonably requested by MORPHO 1o protect any Confidential Information);
angd (iv} not disclase or fumish any Confidential Information to any thind party
other than employeas of Customar whe have a nead to know the information
and a written obligation to maintain the confidentiality of such nforrnation.

7.2 Access Limitation. Customner shall not reverse engineer, modify,
disassambie, or decompie all or any pant of the Software or the Boamds
provided by MORPHO; or otherwise attempt to discover any source code or
trade secrets related to the Soltwere, the Boards, or any cther Confidantial
Infarmation supplied or created by MORPHO. i MORPHO temminates this
Agraement b the Base Agreemeni continues in force, Customer shall be
entitied lo engage & third party to maintain the Software and Equipment;
provided that such third pany: (i} Is nol a competitor of MORPHQ, and (i)
enters inlo a Confldentality Agreement salisfactory to MORPHO, as
determingd In MORPH(Ys sole discration. MORPHO shall provide such third
party with information with respect to the Software and Boards as is necessary
1o maintain and suppont the Software and Equipment,

7.3 Equiteble Relief. Customer acknowledges thal unauthorized
disclosure or use of the Confidential information could cause ireparable harm
fo MORPHO for which monetary damages may be difficull 1o ascerain.
Accerdingly, Customer agrees that MORPHO shall have the right, in addition
to any other rights or remedies available 1o MORPHO as dafined under this
Agreement or as defined by applicable law, 10 seek and oblain judicial
injunctive and other equitable relie! to prevent or stop any uynauthonzed
disclosure or use of any Confidentiai Information.

14 Ownership. MORPHO reserves all rights, fittes, and interests in
and te all Cenlidentizl Information that may or may rot be shared with
Customer. MORPHO funther reserves all fights, titles, and interasts I any and
all patents, copyrights, trade secrets, tredemarks, and other proprietary rights
assacialed with any and a¥l confidential information thal may be shared or
communicated o Customer. No ownership or file to any Confidential
information or any other associaled proprislary rightis) are or may be
transferred to Customar under this Agresment.

7.5 Exceptions. The conlidentiality abligations of Cusiomer under this
Section 7 shalt not apply to any Confidential Infarmation that Customer can
conclusively prove that: {i) was in or entered the public domain through no fault
of Customer; (il) was known lo Cuslomer before the disclosure by MORPHO;
{i#) was recaived by Customer from a third panly legaliy entiled 1o make an
urrestriciad disciosure; or {iv) was required 1o be disclosed by applicable law,
regulafion, or order by a govemnmental authority having appropriale subject
matier junsdiction; provided, howevar, thal in the event of any disclosure under
this subpasagraph (iv), Customer shall provide MORPHO with reasonable
notice prior lo any additional discloswre and provide such assistance as
MORPHO may reasonably request to chalienge or namow the scope of
such disclosura,

8 ON 8. MISCELLANEOUS

8.1 Disclaimer, THIS IS A SERVICES AGREEMENT, MORPHO
DOES NOT MAKE, AND HEREBY  DISCLAIMS,  ANY
AND ALL WARRANTIES, EXPRESS OR IMPLIED, ARISING BY LAW OR
OTHERWISE, WITH RESPECT TO ANY REPAIR, REPLACEMENT,
CORRECTION, UPDATE, UPGRADE, SERVICE OR OTHER ITEM
FURNISHED BY OR ON BEHALF OF MOAPHO UNDER THIS AGHEEMENT
(INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND
ANY IMPUED WARRANTY ARISING FROM COURSE OF PERFORAMANGE,
COURSE OF DEALING, OR USAGE OF TRADE,)
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8.2 Excused Performance. MORPHO will not be responsible far or
be considered to be in braach or default under this Agreament on account of
any cause bsyond MORPHO's reasonable control or nol occasiongd by
MORPHO's fault of gross negligance (inchiding, but not limited to, MORPHO's
inability, aftar due and timely dlligence, o procure materials, parts, equipment,
or senvices fo Customer} that precludes, imerrupts, disrupts, or leminates
MORPHO's performance as defined under this Agreement. Thus, MORPHO's
complete performance as stated in this Agreement shall be excused,

8.3 LIMITATIONS OF LIABILITY. MORPHO'S LiABILITY
{(WHETHER IN CONTRACT, TORT, OR OTHERWISE, AND
NOTWITHSTANDING ANY FAULT, NEGLIGENCE, STRICT LIABILITY, OR
PRODUCT LIABILITY OF MORPHO) WITH REGARD TO ANY REPAIR,
HEPLACEMENT, CORRECTION, UPDATE, UPGRADE, SERVICE, OR
OTHER ITEM FURNISHED OR TO BE FURNISHED UNDER THIS
AGREEMENT SHALL NOT EXCEED THE AMOUNT PAID BY CUSTOMER
TG MORPHO FOR SUCH ITEM. FURTHER, MORPHO SHALL NOT iN ANY
EVENT BE LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTAL,
QR INDIRECT DAMAGES, OR LOSS OF REVENUE, 1.085 OF BUSINESS,
OR OTHER FINANCIAL LOSS, ARISING OUT OF QR IN CONNECTION
WITH OR AS CONSEQUENCE OF ANY REPAIR, REPLACEMENT,
CORRECTION, UPDATE, UPGRADE, SERVICE, OR OTHER ITEM
FURNISHED OR TO BE FURNISHED UNDER THIS AGHREEMENT,

8.4 Nonwalver, Any failure by MORPRO to insist upon or endorce
performanca by Customer of any ol the provisions contained herein or 1o
axercise any right of remedy as defined under this Agreement or appiicable
faw shall not be construed as & walver or relinquishment of MORPHO's right 10
assen or rely upon any such provision, right, or ramedy in that or any other
instance; rather the same shall be and shall remain In fufl force and effect untit
tha termination of this Agreament.

85 Assignment. Customer shai not assign this Agreement or any of
its rights hereunder, by operation of aw of clherwise, wilhout the prior written
consent of MORPRO. No assignment by Customer, with or without
MORPHO's consent, wifl relieve Customer flom any of ils obligations as
defined under this Agreemant. Subject to the foregoing, this Agreemant shall
e 10 the benelit of and be binding upon the slgnatary partles and thelr
respeclive succassors, assigns, and legal representatives.

8.6 Applicabie Low and Venue, This Agreement will be interpreted,
consirued, and enforced in all respests In accordance with the laws of the

, without reference to ils cholce o! iaw principles.
Customer shall not commence or prosecute any aclion, sull, proceading, or
claim arising under or by reason of this Agreement other than in the state or
federal courls located in Kiag-Cummty—ifashington, Customer :rrevocably
consents to the jursdiction of the couns identified in tha precedmg sentence in
connection with any aclion, suil, proceeding, or claim ansing under or by
reason Of this Agreement,

8.7 Entire Agreement, This Agreemen! constilules the enlire
agreameni, and suparsedes any and ali pror agreerents, batween MORPHO
and Cuslomer with regard to MORPHO providing maintenance Services for
Equipmeant and Sofiware, No amendment, modification, or waiver of this
Agreement? shall be valid unless set forth in a written instrument signed by the
pady to he bound and consented o and accepled by MORPHO.

MAINTENANCE SERVICES AGREEMENT - Rav. 01/07

% Sagem Morpho nc

SAFRAN Group
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Memorandum

TO: Michael Greene, CPM
Central Services Administrator

FROM; Chief Tom Ryff August 7, 2008
Name of Department Director (Printed) Date

Police Department
Department Name

SUBJECT: Sole Source Determination

As Director of the City Department for which the item(s) will be purchased, 1 have made a
determination that only one (1) reasonable and practicable source exists to supply the required
material. As such, I am authorizing the City Procurement Office to work with my Department to
negotiate an acceptable contract with:

Sagem Morpho
Name of Supplier

Description of ltem(s) to be purchased:
This purchase is simply an update to the annual service contract to service and maintain the

Arizona Automated Fingerprint Identification System (AZAF1S) 07/01/2008 through 06/30/2009.
This is the Department's fingerprint system, which is govemed by DPS,

Estimated value of purchase: $35,320.00

My department contact for this purchase is Joanne E. Archibald at Ext. x 8567.

My Sole Source determination is based upon extensive research conducted by my department as
to possible suppliers for this need and a written justification is attached for City Procurement
Office records.

As related to this purchase, there are no conflicts of interest, legal, ethical or preference issues
which would compromise my department or this acquisition.

———
Department Director’s Signature \cm Date

(e

Central Services Administrator Proturement \Ojﬁcei/
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