AGREEMENT FOR THE PROVISION OF an upgrade to the NYPD’s current cellular
tracking equipment
FOR THE NEW YORK CITY POLICE DEPARTMENT
PIN 056090000630

/
This Agreement is made and entered into on R / { / 9 ? , by and between

the City of New York acting through the New York City Police Department located at One
Police Plaza, New York, New York 10038, Hereinafter referred to as “Department” or “NYPD”
and Harris Corporation, GCSD located at 407 N. John Rodes Boulevard, Melbourne, FL 32935,
(hereinafter referred to as “Contractor” or “Harris Corporation™)

WITNESSETH

WITNESS:

WHEREAS, the City desires to purchase an upgrade to the NYPD’s current cellular
tracking equipment (the "Goods") from the Contractor, which purchase is denoted for reference
purposes only as PIN: 056090000630; and

WHEREAS, the Contractor is capable of supplying these Goods.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties
hereto agree as follows:

1. Goods. The Contractor shall provide the City with the Goods in the quantity, at the
prices and in accordance with the specifications included in herein and made a part of this Master
Agreement and as proposed in its proposal, attached as Appendix B.

2. Delivery. The Contractor shall deliver the Goods in accordance with the delivery
schedule and comply with the special provisions, if any, included herein and made a part of this
Master Agreement. Time is of the essence in compliance by the Contractor with the delivery

scheduled.

3. Date of Contract Award. The NYPD shall issue in writing a Notice of Award to
Contractor upon the registration of the Contract with the City of New York’s Office of the
Comptroller. The Notice of Award shall state the date that the Contractor shall commence work.
For the purposes of computing time under the Contract, the Date indicated in the Notice of
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Award shall be the contract commencement date.

4. Payment. Contractor shall be paid for the Goods in accordance with the prices set forth
herein following delivery, inspection, approval and acceptance of the Goods, all as more
particularly described herein. Invoices should be sent as instructed herein.

5. New York City Non-Bid Purchase Contract. The New York City Non-Bid Purchase
Contract is attached hereto and made a part of this Master Agreement as Appendix A.

6. Taxpayer Affirmation. Contractor affirms that Contractor is not in arrears to the City of
New York upon debt or contract, or taxes, and is not a defaulter as surety or otherwise, upon
obligation to the City of New York, and has not been declared not responsible, or disqualified by
any agency of the City of New York, nor is there any proceeding pending relating to the
responsibility or qualification of the Contractor to receive public contracts.

7. Cost/Pricing Data. Contractor certifies that prices contained herein are no higher than
those currently quoted to other preferred governmental or commercial consumers for the same or
identical items at substantially similar terms and conditions.

L. SCOPE OF WORK

A. SPECIFICATIONS

Except as modified herein, the Contractor shall deliver an upgrade to the NYPD’s current
cellular tracking equipment as specified in the Contractor’s proposal attached hereto as
Appendix B.

1. Description of Equipment and Services to be provided
Q Item # Description Unit Price

Ext. Price

Additional vears $80.871.20 1

2009523-101 Laptop PC $3,450.00 $3,450.00
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Maintenance fo
Additional Years

2009523-101 | Laptop PC $3,450.00 $3,450.00
2015651-101 Mini-PC (0QO $3,200.00 $3,200.00

TOTAL - $610,791.90

*The prices of the highlighted items are based on GSA Contract - The remaining
items are not on the GSA contract. The NYPD is receiving best commercial pricing for the
remaining items.

**The above quote contains

a. NYPD Project Manager:
The NYPD Project Manager for this Agreement is as follows:

Commanding Officer, Technical Assistance Response Unit
Inspector DeLayne D. Hurley

1 Police Plaza, Rm 1300
New York, NY 10038
Tel. # 646-610-6710

Upon execution of this Agreement, with the exception of disputes, change orders, time
extensions and other contract administration matters, the Contractor shall correspond exclusively

with the NYPD Project Manager. For contract administration matters, the Contractor shall
correspond directly with the NYPD Agency Chief Contracting Officer:
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Frank Bello, Assistant Commissioner
NYPD-Contract Administration Unit
51 Chambers Street, Rm. 310

New York, NY 10007

Tel # 646-610-5753

Upon execution of this Agreement, the Contractor shall correspond exclusively with the NYPD
Project Manager.

b. Authorized Contractor Representative
The Contractor asserts that the following individual(s) shall be responsible for the performance

requirements in this Agreement and that such individual(s) have agreed to the terms and
conditions of the NYPD confidentiality agreements (for individuals).

Authorized Contractor Contract’s Representative: Dawnn Wheeler
Representative’s Mailing Address: PO Box 9800

Melbourne, FL 32902
Representative’s Tel. #: 321-309-
Representative’s Email Address: dawnn.wheeler@harris.com

II. Agreement Terms and Conditions.

A. DELIVERY:

1. The following delivery requirements shall apply:

All deliveries shall be F.O.B. Destination.

2. Warranty/Maintenance:
MAINTENANCE

The NYPD is receiving 3 years of maintenance. The NYPD is receiving year 1 maintenance at
no cost. The NYPD is paying for maintenance for years 2 and 3.

Annual maintenance includes:

A. Customer telephone support during normal business hours (Monday through Friday, Eastern
Standard Time).

B. Additional twelve (12) month warranty on Equipment, with respect to the Equipment
Maintenance Agreement.

C. For Software maintenance agreements it includes notification of and free access to Software
upgrades as defined in the maintenance agreement.
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LIMITED WARRANTY

A. Harris warrants the Equipment and Software ordered hereunder as of the Date of Acceptance
to be substantially free from defects in material and workmanship. Harris’ liability under this
Limited Warranty shall commence on the Date of Acceptance of the individual item of
Equipment and Software and terminate 12 months thereafter. Written notice of any defects shall
be given to Harris upon discovery and Harris shall promptly correct such defects by repair or
replacement, at its option, without charge, either FOB Harris’ plant or service in the field. Harris
uses new and reconditioned parts to satisfy warranty repairs and replacements under the terms of
this warranty. Defective articles shall not be returned to the Harris’ factory without the prior
written authorization of the Harris. Call 1-800-358-5297 to obtain a Return Material
Authorization (RMA) number. Harris shall have the right of final determination as to the
existence and cause of any claimed defect. Specifically excluded from the terms of this Limited
Warranty are any defects which occur as a result of:

(1) Acts of God.

(i1) Physical impact, crash or foreign object damage.

(iii) Improper maintenance, storage, modification or alteration by the Customer or its Customer.
(iv) The Customer’s or its Customer operation of the items delivered under this Agreement with
any accessory, equipment or part not specifically approved by the Harris unless the Customer
furnishes clear and convincing evidence that such accessory, equipment, or part was not a cause
of the defect.

(v) Normal wear and tear. (The Customer recognizes that certain parts have a limited service life
and will wear out through normal use).

(vi) Equipment or Software subjected to misuse or detrimental exposure or negligence;

(v) Defects caused by improper storage, use, installation or maintenance;

Note: Harris is not responsible under this provision for defects with respect to items not provided
by Harris or its subcontractors.

B. For purposes of Harris’ warranties for Equipment and Software media, a defect is defined as a
failure of any unit or component manufactured or supplied by Harris that is not attributable to
unauthorized modification or alteration, lack of care in operation, maintenance or handling. The
written notice of claim of defect must include a description of the defect with detailed
information, which will enable Harris to identify the defect and determine its probable cause.
Components that Customer claims to be defective must be available to Harris for inspection and
test. No defective Equipment or parts are to be returned without first receiving written
authorization and instructions from Harris. Customs clearance for all replacement parts under the
warranty or otherwise will be Customer’s sole responsibility.

C. CLAIMS UNDER ANY OF THE FOREGOING WARRANTIES ARE WAIVED UNLESS
MADE WITHIN THE EQUIPMENT WARRANTY PERIOD, IN THE CASE OF
EQUIPMENT, OR WITHIN THE SOFTWARE WARRANTY PERIOD, IN THE CASE OF
SOFTWARE MEDIA. NO PERSON IS AUTHORIZED TO GIVE ANY OTHER
WARRANTIES OR TO ASSUME ANY OTHER LIABILITIES ON HARRIS’ BEHALF,
UNLESS MADE OR ASSUMED IN WRITING BY A DULY AUTHORIZED
REPRESENTATIVE OF HARRIS.

D. HARRIS’ LIABILITY FOR BREACH OF ANY OR ALL WARRANTIES FOR
EQUIPMENT, SOFTWARE MEDIA, SERVICES AND LICENSED HARRIS PROGRAMS IS
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EXPRESSLY LIMITED TO THE REPAIR, REPLACEMENT, OR REFUND OF THE
PURCHASE PRICE OF SUCH DEFECTIVE EQUIPMENT OR SOFTWARE, LESS A
REASONABLE CHARGE FOR USE AND IN NO EVENT WILL HARRIS OR ITS
LICENSORS BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES BY REASON OF ANY BREACH OF WARRANTY OR
DEFECT IN MATERIALS OR WORKMANSHIP. HARRIS WILL NOT BE REQUIRED TO
REPAIR, REPLACE, OR REFUND THE PURCHASE PRICE OF EQUIPMENT OR
SOFTWARE WHICH HAVE BEEN SUBJECTED TO NEGLECT, ACCIDENT, OR
IMPROPER USE, OR WHICH HAVE BEEN ALTERED OTHER THAN BY

AUTHORIZED HARRIS PERSONNEL.

E. THIS LIMITED WARRANTY CONSTITUTES HARRIS’ SOLE AND EXCLUSIVE
LIABILITY HEREUNDER AND CUSTOMER’S SOLE AND EXCLUSIVE REMEDY FOR
DEFECTIVE OR NON-CONFORMING EQUIPMENT, SERVICES, AND SOFTWARE. THE
FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES (EXCEPT AS
TO TITLE), WHETHER ORAL, WRITTEN, EXPRESS, IMPLIED, OR STATUTORY,
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OR CONDITION OF
MERCHANTABILITY, ANY IMPLIED WARRANTY OR CONDITION OF FITNESS FOR A
PARTICULAR PURPOSE, OR ANY WARRANTY OR CONDITION ARISING OUT OF
COURSE OF DEALING, COURSE OF PERFORMANCE, OR CUSTOM OR USAGE OF
TRADE. CUSTOMER AGREES THAT NO CIRCUMSTANCE CAUSING CUSTOMER
EXCLUSIVE AND LIMITED REMEDIES TO FAIL IN THEIR ESSENTIAL PURPOSE
SHALL INCREASE OR EXTEND ANY HARRIS WARRANTY. THE TOTAL LIABILITY
OF HARRIS AND ITS LICENSORS UNDER THIS WARRANTY SHALL IN ANY EVENT
BE SUBJECT TO THE LIMITATIONS IN THIS SECTION.

B. Contract Term:
The estimated completion date for this procurement is 120 days ARO. Units for upgrade have
delivery terms of 90-120 days after receipt of unit by Contractor.

C. SUBJECT TO APPROPRIATIONS—NONFUNDING CLAUSE

All payment obligations of the City created hereunder are conditioned upon the availability of
City funds duly appropriated and authorized for the payment of such obligations.

D. TOTAL CONTRACT VALUE AND PAYMENT PROVISION:

In accordance with the Contractor’s Price Proposal, included in Appendix B, the City agrees to
pay the Contractor as follows.

Item Description : Unit /TOTAL Price
UPGRADE TO THE NYPD’S CURRENT
CELLULAR TRACKING EQUIPMENT $ 610.791.00
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Payment Requests shall be submitted to:

Commanding Officer, Technical Assistance Response Unit
Inspector DeLayne D. Hurley

1 Police Plaza, Rm 1300
New York, NY 10038
Tel. # 646-610-6710

E. TOTAL CONTRACT VALUE

The total contract value shall not exceed Six hundred ten thousand, seven hundred and ninety
one dollars, ($610,791.00).

F. Insurance

The Contractor shall procure a Commercial General Liability Insurance (CGL) policy
in the sum of not less than One Million (1,000,000) Dollars per occurrence and Two
Million (32,000,000) aggregate, in the Contractor's name. The CGL shall be endorsed to
cover liability assumed by the Contractor under the indemnity provisions of this
agreement. The CGL shall be in effect before the commencement of work and must be
maintained during the life of the contract. The CGL shall protect the Contractor, and
his/her subcontractors performing work at the site, from claims for property damage
and/or bodily injury that may arise from operations under this contract; whether such
operations are performed by him/herself or anyone directly or indirectly employed by
him/herself. A certificate of insurance shall be furnished upon request in a manner
acceptable to the Police Department.

G. Entire Agreement

The NYPD accepts the Contractor’s proposal to provide an upgrade to the NYPD’s current
cellular tracking equipment and shall require the Contractor to perform such services in
accordance with the requirements and information contained herein. In the event there is a
conflict among and between the provisions of documents included in the Agreement, the
controlling order (order of precedence) shall be as follows:

1. This Master Agreement (PIN 056090000630).

2. Appendix A— POLICE DEPARTMENT CITY OF NEW YORK NON-BID PURCHASE
CONTRACT

3. Appendix B— Contractor’s Proposal

This Agreement constitutes the entire agreement between the Department and Contractor and
may be modified only by further written agreement between the parties hereto.
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IN WITNESS WHEREOF, the parties hercto have caused this Agreement to be executed by their
respective officers, duly authorized by the Contractor and by The Department, as follows:

THE CITY OF NEW YORK POLICE DEPARTMENT

BY: Q«m jA OL(/»O ;/1. /a §
Deputy Cqﬁﬁnissioner Date
Management & Budget

Harrggorm—/‘\
BY: .

(81 ture of Partner or Date 1// / Zod%)

ro Corporatlon)
ATTEST:

(Secretary of Assistant Secretary)

CITY OF NEW YORK NYPD LEGAL BUREAU
APPROVED AS TO FORM
CERTIFIED/AS TQ LEGAL?,UTHORITY

BY: .‘/ / zl/m./%///%/

NYPD Deputy Commissioner, Legal Matters

DATE: LS80 8
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AGREEMENT
STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this Lkw( day of Ad,g/ oZ‘\ p@O 7 before

me personally came Edward J. Allocco to me known and known to me to b¢ the Deputy
Commissioner for Management and Budget of the City of New York Police Department, the
person described as such in and who as such executed the same as Commissioner for the

purposes therein mentioned. m ML\

(Nétary Public or Commissioner of Deeds
JORDAN L. GLICKSTEIN
Notary Pubiic, State of New York
No. 02GL5054560
Qualified in Kings Countg Q.L
Commission Expires 01/16/

Acknowledgment by Corporation
STATE OF FLORIDA )

COUNTY OF BREVARD) SS.:

On this 11" day of February, 2009, before me personally came Eugene S.
Cavallucci, who being by me duly sworn, did depose and say: that he resides in the City of
Melbourne, that he is the Vice President of Harris Corporation, the corporation described in the
foregoing instrument; that he knows the seal of said corporation ; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of Board of Directors of said
corporation; and that he sign his name thereto by like order. Further, he is personally known to

“Notary Public or Commissioner of Deeds
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AFFIRMATION

The undersigned proposer or bidder affirms and declares that said proposer or bidder is
not in arrears to the City of New York upon debt, contract or taxes and is not a defaulter,
as surety or otherwise, upon obligation to the City of New York, and has not been declared
not responsible, or disqualified, by any agency of the City of New York, nor is there any
proceeding pending relating to the responsibility or qualification of the proposer or bidder
to receive public contracts except

Full name of Proposer or Bidder: Harris Corporation
Address: 1025 West NASA Boulevard, Melbourne, FL. 32919-0001
CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A - Individual or Sole Proprietorship *
1 SOCIAL SECURITY NUMBER

B - Partnership, Joint Venture or other unincorporated organization
EMPLOYER IDENTIFICATION NUMBER

C - Corporation
Ix1 EMPLOYER IDENTIFICATION NUMBER

6 0

Slg ture
Eugene S. Cavalluccei, Vice President
Title

If a corporation place seal here

Must be signed by an officer or duly authorized representative.
* Under the Federal Privacy Act the furnishing of Social Security Numbers by bidders on
City contracts is voluntary. Failure to provide a Social Security Number will not result in a
bidder's disqualification. Social Security Numbers will be used to identify bidders,
proposers or vendors to ensure their compliance with laws, to assist the City in en-
forcement of laws as well as to provide the City a means of identifying of businesses which
seek City contracts.
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APPENDIX A-
POLICE DEPARTMENT
CITY OF NEW YORK
NON-BID PURCHASE CONTRACT

PARTI

GENERAL DEFINITIONS

The definitions set forth in Chapter 1 of the Procurement Policy Board Rules shall apply
to this Contract.

1. "Agency" is the Police Department, City of New York.

2. "Agency Chief Contracting Officer" means the position delegated
authority by the Agency Head to organize and supervise the procurement activity
of subordinate agency staff in conjunction with the City Chief Procurement
Officer, i.e., the Agency Chief Contracting Officer of the Police Department or a
delegated representative.

3. "Agency Head" is a term referring to heads of city, county, borough, or
other office, administration, department, division, bureau, board of commission,
or a corporation, institution or agency of government, the expenses of which are
paid in whole or in part from the City treasury, i.e., the Agency Head of the Police
Department or a delegated representative.

4. "Blanket Order" is a purchase order issued to a vendor by an agency with
a "not to exceed" amount and without specific quantities and delivery dates. This
enables the agency to make purchases at different times and in varying amounts
from a requirement contract by means of shipping instructions, the total
expenditures not to exceed the amount of the blanket order.

5. "City" is the City of New York.

6. "City Chief Procurement Officer" means the position delegated authority
by the Mayor to coordinate and oversee the procurement activity of mayoral
agency staff, including the Agency Chief Contracting Officers (ACCO) and any
offices which have oversight responsibility for the procurement of construction,
computer and computer services.

7. "Commissioner" means the Commissioner of the Police Department of the
City of New York or any Deputy or Assistant Commissioner who has been
delegated authority.
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8. "Comptroller" means the Comptroller of the City.

9. "Contract" includes the master agreement, these general definitions, the
standard instructions, the general conditions, the special conditions, the
affirmations, and the schedule of quantities and prices, the drawings and
specifications, the Budget Director's Certificate when applicable, any special
instructions, together with all addenda, change orders or modifications, all
provisions required by law to be inserted in this Contract whether actually
inserted or not, the purchase order or notice of award, any performance and
payment bonds when required, and notice to proceed with work when applicable.

10.  "Department” means the Police Department, City of New York.

11.  "Division" means the Division within the Police Department requiring the
goods and services.

12.  "Goods" are the subject matter of this contract and include but are not
limited to, supplies, articles, commodities, equipment, materials, merchandise or
wares, together with any labor, services or other work necessary for performance
of the Contract.

13.  "Law" or "Laws" shall include but not be limited to the New York City
Charter, the New York City Administrative Code, a local law of the City of New
York, and any ordinance, rule or regulation having the force of law.

14.  "Schedule" is the contract schedule of quantities, prices, specifications and
descriptions annexed hereto.

15.  "Seller," "Supplier,” "Contractor," or "Vendor" is the person, firm or
corporation awarded this Contract and obligated to furnish and deliver the Goods
to the City in accordance with all the terms and conditions of the Contract.

16.  "Time of Performance" means the specific time or times indicated in the

Contract at which or within which delivery or other performance is to be
completed.
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PART II
STANDARD INSTRUCTIONS

THESE INSTRUCTIONS ARE STANDARD FOR ALL CONTRACTS FOR GOODS ISSUED
BY THE POLICE DEPARTMENT. THE POLICE DEPARTMENT MAY DELETE,
SUPERSEDE OR MODIFY ANY OF THESE STANDARD INSTRUCTIONS FOR A
PARTICULAR CONTRACT BY INDICATING SUCH CHANGE IN THE MASTER
AGREEMENT OR IN THE SCHEDULE.

1. CONTRACT - INTERPRETATION AND EXAMINATION

1.2

1.1 Examination of Documents. Sellers are cautioned to examine this
Contract, the Schedule, and all specifications, drawings, samples and other
Contract documents.

Failure on the part of Seller to examine all pertinent documents and samples shall
not entitle Seller to any relief from the conditions in this Contract.

Request for Interpretation or Correction. When a Seller desires an interpretation
or clarification of any ambiguity in this Contract, Seller must write to the Agency
Chief Contracting Officer.

Only the written interpretation or correction given by the Agency Chief
Contracting Officer is binding. Sellers are warned that no other Officer, agent or
employee of the City is authorized to give information concerning, or to explain
or interpret, the contract.

The documents, samples, and any other elements comprising this Contract are
intended mutually to explain and complement one another. Any factual conflicts
between or among the separate elements, any errors or omissions, or any doubt as
to the requirements of this Contract shall be resolved or corrected in writing by
the Agency Chief Contracting Officer. The Seller shall have no power
unilaterally to make any such resolutions or corrections. Such resolutions or
corrections by the Agency Chief Contracting Officer shall be final and conclusive
upon the Seller. If Seller fails to bring any conflict, error, or omission to the
attention of the Agency Chief Contracting Officer prior to execution of this
Contract, Seller shall be deemed to have contracted to produce the goods and
perform the work in the most expensive manner using only the best material and
workmanship.

1.3 Priority of Documents in the Contract. Should there be conflicting
provisions in the documents of this contract, the order of precedence shall be: (1)
Master Agreement, (2) Schedule of Quantities, (3) Specifications, (4) Drawings,
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2. PRICES

(5) Special Instructions, (6) General Conditions and (7) Standard Instructions.
When there is a variation in the description of an item between the specification,
sample, drawing, and/or catalog number, the specification will prevail.

Drawings or samples, even though approved subsequent to the award, shall not be
deemed a waiver or modification of the specifications unless this Contract has
been modified as provided in Section 9 of the General Conditions (Part III).

2.1 Sales, Excise and Federal Transportation Taxes. Unless this Contract
indicates otherwise, the City is exempt from the payment of any sales, excise or
federal transportation taxes. The price, whether computed as a net unit price or
based upon a trade discount from catalog list prices, must be exclusive of taxes
and will be so construed. The Purchase Order may be accepted in lieu of a Sales
Tax Exemption Certificate.

2.2 Delivery Charges. All prices must be on the basis of F.O.B. delivery
point, unloaded, inside and assembled unless otherwise indicated in this Contract.

2.3 Containers and Reels. All containers and reels shall become the property
of the City unless otherwise specified. When containers or reels are returnable,
they will be returned at the Seller's expense; otherwise they will be paid for by the
City at the rate agreed upon in this Contract.

2.4  Manufacturers' Warranties and Guaranties. Unless otherwise indicated in
this Contract, the Seller shall issue or obtain all manufacturers' warranties and
guaranties of all equipment and materials required by this Contract in the name of
the City of New York and shall deliver same to the City.

2.5  Variable Quantities and Delivery Points. The quantities and delivery
points set forth in the Master Agreement or in the Schedule will be subject- to one
of the following variations which will be indicated in the Contract:

(a) Type "A" Contract. The Agency Chief Contracting Officer during the
term of this Contract may increase or decrease the quantity of any item or
class; however, any contract increases which cumulatively exceed the
greater of ten percent (10%) of the total cost of this Contract or $100,000
must be approved in writing by the City Chief Procurement Officer.
Delivery points are limited to those indicated in the Bid Book unless
modified by mutual agreement of the parties.

(b) Type "B" Contract. The Agency Chief Contracting Officer
reserves the right, during the term of this Contract, to order such quantities
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for such delivery points and under such conditions as may be indicated in
the Master Agreement or in the Schedule.

(©) Type "C" Contract. (Requirement Contract). A requirement
contract is a contract for an indefinite amount of goods to be furnished at
specified times, or as ordered, that establishes unit prices, usually of a
fixed price type. Generally, an approximate quantity or the best
information available as to quantity is stated in the solicitation. The
contract may provide a minimum quantity the City is obligated to order
and may also provide for a maximum quantity provision that limits the
City's obligation to order. The Agency Chief Contracting Officer, with the
consent of Seller, may extend the term of this Contract up to an additional
120 days.

2.6  Proprietary Information/Trade Secrets. The Seller shall identify those
portions of its bid that it deems to be confidential, proprietary information or trade
secrets, and provide justification why such materials shall not be disclosed by the
City. All materials the Seller desires to remain confidential shall be clearly
indicated by stamping the pages on which such information appears, at the top
and bottom thereof with the word "Confidential". Such materials stamped
"Confidential" must be easily separable from the non-confidential sections of the
bid.

All such materials so indicated shall be reviewed by the Agency and any
decision not to honor a request for confidentiality shall be communicated in
writing to the Seller. For those bids which are unsuccessful, all such confidential
materials shall be returned to the Seller. Prices, makes and model or catalog
numbers of the items offered, deliveries, and terms of payment shall be publicly
available regardless of any designation of confidentiality made by the Seller.

3. QUALIFICATIONS
3.1  Evidence of Ability.

(a) The City reserves the right to inspect the premises where
Goods are manufactured, prepared or stored. When the source of
- production is outside the City of New York, the Agency Chief Contracting
Officer may demand the submission of evidence satisfactory to her/him
that the Goods proposed for delivery are in every respect what they are
represented to be.

(b)  The Seller shall, upon request, submit evidence that will prove to
the satisfaction of the Agency Chief Contracting Officer that it is qualified
and able to furnish the Goods and deliver them in the manner and time
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specified. It shall also furnish evidence that it has secured the necessary
licenses, permits or certificates, required by any legislative or regulatory
body having jurisdiction, to carry on the business of furnishing the Goods.
() The Agency may require any Seller or prospective Seller to furnish
all books of account, records, vouchers, statements or other information
concerning the Seller's financial status for examination as may be required
by the Agency to ascertain Seller's responsibility and capability to perform
the contract.

(d)  If the evidence required in paragraphs (a), (b) and (c) of
this sub-section is not furnished, or if, upon examination of such evidence
or other inspection of the plant or premises, it is found that the Seller does
not comply with the requirements set forth in this Contract, the Agency
Chief Contracting Officer shall have the right to cancel and terminate this
Contract and/or declare the Seller in default, in addition to any other
remedies provided by contract or at law or equity.

4. SPECIFICATIONS AND SAMPLES

4.1 Unused Goods. Unless specifically noted in the Contract, all goods must
be new and unused, however, vendors are encouraged to use secondary or
recycled materials in the manufacture of products to the maximum extent
practicable without jeopardizing the performance or intended end use of the
product unless such use is precluded due to health and welfare or safety
requirements or product specifications contained herein.

- 16 - NYC/NB/NOVEMBER/2000/165L

NYPD Production Page No. 000016



1. PERFORMANCE

PART IIT

GENERAL CONDITIONS

The Seller shall furnish and deliver the Goods in the manner and to the destination
and within the delivery time herein specified. The Seller shall accept as full
compensation therefore the sums set forth opposite the respective Goods called
for in the Master Agreement or in the Schedule, which sums are amounts at which
the Contract was awarded to the Seller.

2. TIME OF PERFORMANCE

2.1  Extending Time of Performance. The Time of Performance may be extended in
either of the following ways:

(b)

(a) If the performance of the Seller is delayed by an act or omission of
the City, the Seller shall be allowed a reasonable extension in the Time of
Performance, and no claim for the delay or damages resulting therefrom
shall be made by or allowed to the Seller.

If the performance of the Seller is delayed for any other cause beyond the
control of either party, an extension of time may be granted by the Agency
Chief Contracting Officer solely at his/her discretion. The Seller shall not
be responsible for any delay resulting from its failure to deliver if neither
the fault nor negligence of the Seller, its officers, employees or agents
contributed to such delay and the delay is due directly to acts of God,
wars, acts of public enemies or other similar cause beyond the control of
the Seller, or to strikes, fires or floods, including strikes, fires or floods
affecting its subcontractors or materialmen where no alternate source of
supply is available to the Seller. Should such excusable delay
inconvenience the City by creating an emergency thus necessitating the
purchase of the Goods involved elsewhere, which necessity shall be
conclusively determined by the Agency Chief Contracting Officer, the
Agency Chief Contracting Officer shall have the right to purchase such
Goods elsewhere without liability to the Seller. To the extent such
purchases are made, the City shall be relieved of the obligation to
purchase the Goods from the Seller and the Seller shall be relieved of the
obligation to furnish such Goods to the City.

2.2 Application. Upon written application by the contractor, the Agency Chief
Contracting Officer may grant an extension of time for performance of the
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contract. Said application must state, at a minimum, in detail, each cause for
delay, the date the cause of the alleged delay occurred, and the total number of
delay in days attributable to such cause. The ruling of the Agency Chief
Contracting Officer shall be final and binding as to the allowance of an extension
and the number of days allowed.

Non-Waiver. The delivery and acceptance of any Goods after the Time of
Performance shall not be deemed a waiver of the right of the Agency Chief
Contracting Officer to terminate this Contract or to require the delivery of any
undelivered Goods in accordance with this Contract or of any other remedy
whether contractual or otherwise stated in law or in equity.

3. TERMS AND CONDITIONS OF PERFORMANCE

3.1

3.2

33

3.4

Competent Workers. The Seller shall employ only competent workers in the
performance of this Contract. The Seller's performance of this Contract, or of any
other work, shall not cause or result in a suspension of, delay in, or strike upon the
work to be performed hereunder by any of the trades working hereon or on any
other contracts with the City. If, in the opinion of the Agency Chief Contracting
Officer, the Seller violates such obligation, the Agency Chief Contracting Officer,
in his/her sole discretion and at his/her option, may either demand that any
incompetent workers be replaced and not again employed in the performance of
this Contract, which demand shall be complied with by the Seller, or s/he may,
upon notification to the Seller, consider the Seller in default.

Unsatisfactory Performance. If, in the opinion of the Agency Chief Contracting
Officer, either the Seller's performance is unsatisfactory or is not being carried out
with due diligence, the Seller shall immediately remedy such performance.
Failure of the Seller to so conform will be deemed a material breach of this
Contract.

Substitution of Goods. In the event a specified manufacturer's commodity listed
in the Contract becomes unavailable or cannot be supplied to the City by the
Seller for any reason (except as provided for in 2.1(b) above) a product deemed
by the Agency Chief Contracting Officer to be the equal of the specified
commodity must be substituted by the Seller at no additional cost or expense to
the City.

Purchase Order Binding When Mailed. Unless terminated or cancelled by the
Agency Chief Contracting Officer pursuant to the authority vested in him/her,
purchase orders shall be effective and binding upon the Seller when placed in the
mail prior to the termination of the contract period, addressed to the Seller at the
address shown on the award.
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3.5

Termination or Suspension of Contract. Where the Agency Chief Contracting
Officer deems it to be in the interest of the City, the Agency Chief Contracting
Officer may terminate or suspend the performance of this Contract in whole or in
part, for the convenience of the City.

4. DELIVERY

4.1

4.2

43

Notice to Seller to Deliver. No delivery shall become due or be acceptable
without a written order or shipping instruction by the City, unless otherwise
provided in this Contract. Such order or shipping instruction will contain the
quantity, time of delivery and other pertinent data. However, on items urgently
required, the Seller may be given telephone notice, to be confirmed by an order in
writing. If an urgent delivery is required within a shorter period than the delivery
time specified in this Contract and if the Seller is unable to comply therewith, the
Agency Chief Contracting Officer reserves the right to obtain such delivery from
others without penalty or prejudice to the City or to the Seller.

Delivery Time. Unless otherwise stipulated in this Contract, delivery shall be
made between 9 a.m. and 4 p.m., Monday to Friday inclusive. However, on
Goods required for daily consumption, or where the delivery is an emergency, a
replacement, or is overdue, the convenience of the Agency and the City's
inspector shall govern. If, in calculating the number of days from the order date,
the delivery date falls on a Saturday, Sunday or holiday, delivery shall be made
not later than the next succeeding business day.

Seller's Advice of Manufacture or Delivery. The Seller shall notify the Agency at
least twenty-four (24) hours in advance of delivery.

5. INSPECTION

5.1

52

Right to Inspect. The City shall have the right to inspect the Goods at the point or
points of delivery. The City reserves the right to make additional inspection(s) at
the plant of the manufacturer, packer or Seller or its supplier(s), provided the City
bears the expense of all travel and lodging associated therewith. The exercise by
the City of the right of inspection shall in no way be deemed a waiver by the City
of any right later to reject, revoke acceptance, or recover damages for Goods

~ accepted which are not in fact free from patent or latent defects, or of the Seller's

obligation to deliver conforming Goods.

Removal of Non-Conforming Goods. The Seller shall remove any non-
conforming Goods or part thereof at Seller's own expense within a reasonable
time not to exceed thirty (30) days after notification of any rejection or revocation
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5.3

5.4

5.5

5.6

of acceptance. The City shall have the right to dispose of rejected Goods left
longer than thirty (30) days at no cost or liability to the City and the Seller shall
have no right of action for damages or any right to an accounting therefore.

No Obligation to Minimize Seller Damage. The City shall be under no obligation
to sell or resell any rejected Goods, whether perishable or non-perishable or
whether or not such Goods are threatened to or do depreciate in value, in order to
minimize the Seller's damages.

Costs of Additional Inspections. The Seller shall bear the reasonable cost of all
further inspections required by reason of any rejection or revocation of
acceptance.

Risk of Loss. Title and risk of loss shall not pass from the Seller to the City until
the Goods have been received by the ordering Agency and accepted by the City.
Mere acknowledgment by Agency personnel of the delivery or receipt of goods
(as in a signed bill of lading) shall not be deemed or construed as acceptance of
the Goods received. The Seller bears the risk of loss of all Goods until inspected
and accepted; if acceptance is revoked the Seller bears the risk of loss thereafter.

Right to Cure. Any right of the Seller to "cure," as defined in the New York
Uniform Commercial Code, shall be employed by the Seller within a reasonable
time. Such reasonable time as determined by the Agency Chief Contracting
Officer shall be conclusive on the Seller.

6. NON-DELIVERY AND REJECTIONS

6.1

6.2

Rejected Goods. The City may withhold or revoke acceptance of or reject any
Goods which are found, upon examination, not to conform to the terms of this
Contract. With respect to food and drugs, no written notice of rejection need be
given, whereas in all other instances such notice will be in writing.

Labels. All Goods which are customarily labeled or identified must have securely
affixed thereto the original unmutilated label or marking of the manufacturer.
Failure to comply with this requirement may be considered sufficient cause for
rejection.

When a label or marking is required by any regulatory agency, it must be affixed
to all Goods delivered under this Contract.

6.4  Liquidated Damages - Delayed or Defaulted Deliveries.
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(a) It is not the intention of the City to assess liquidated damages unless they
are specifically provided for in this Contract.

(b)  Where the "Cover" provision of subsection 6.5 herein below is invoked,
the liquidated damages will be assessed as provided therein and will be
calculated from the original delivery due date to the date delivery is due
from the new Seller.

6.5  Cover (Buying Against Contract).

(a) If the Seller fails to perform in accordance with this
Contract, the Agency Chief Contracting Officer may obtain such Goods or
any part thereof from other sources with or without public letting, as s’he
may deem advisable, and, with no obligation to Seller to mitigate
damages. If the price paid in obtaining the goods from other sources is
greater than this Contract's price, the difference, plus the reletting cost and
the liquidated damages, if any, will be charged against the Seller. If such
price is less, the Seller shall have no claim to the difference, but the
reletting cost and the liquidated damages will become charges against the
Seller.

(b) The reletting cost is hereby determined to be one hundred ($100) dollars
for each order, unless a contract readvertisement is necessary, in which
case it is determined to be two hundred and fifty dollars ($250).

6.6 Collection of Charges. All charges becoming due under the provisions of
subsection 6.4 hereinabove "Liquidated Damages - Delayed or Defaulted
Deliveries" and subsection 6.5 hereinabove "Cover" shall be deducted from
current obligations that are due or may become due to the Seller. In the event that
collection is not made as provided above, the Seller shall pay to the City on
demand the amount of such charges.

7. PAYMENTS

7.1

7.2

Weights and Measures. All weights and measures called for shall be net and shall
be determined at the point of delivery unless the Contract indicates otherwise.

Payment

(a) It is the policy of the City to process contract payments
efficiently and expeditiously to assume payment in a timely manner to
firms and organizations who do business with the City.
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(b) Payments will be made for the net number of conforming
units accepted at the price bid per unit. Proper invoices, when submitted,
will be payable within thirty (30) days after either receipt of invoice(s) or
acceptance of the Goods, whichever date is later. When periodic
deliveries are made during the month, such invoices will be payable within
thirty (30) days after either the end of the month or the receipt of invoices
or acceptance of the Goods, whichever date is latest.

(c) If public necessity requires the use of any Goods which are
subsequently found not to comply with the specification requirements, and
if no definite deductions are prescribed, the City will make such
deductions as it shall determine to be reasonable.

(d) In any case where a question of non-performance of a
contract arises, payment may be withheld in whole or in part at the
discretion of the Agency Chief Contracting Officer. Should the amount
withheld be finally paid, a cash discount for prompt payment originally
offered may be taken by the City as if no delay in payment had occurred.

(¢)  Any claim by or on behalf of the City against the Seller
may be deducted by the City from any money due the Seller. If no such
deduction or only a partial deduction is made in such fashion the Seller
shall pay to the City the amount of such claim or the portion of the claim
still outstanding, on demand.

7.3 Prompt Payment

The Prompt Payment provisions of the Procurement Policy Board Rules in effect
at the time of this solicitation will be applicable to payments made under this
contract. The provisions require the payment to contractors of interest on
payments made after the required payment date except as set forth in subdivisions
of the Rules.

The contractor must submit a proper invoice to receive payment, except
where the contract provides that the contractor will be paid at predetermined

intervals without having to submit an invoice for each scheduled payment.

Determinations of interest due will be made in accordance with the provisions of
of the Procurement Policy Board Rules and General Municipal Law §3-a.

Pursuant to the Prompt Payment provisions of the Procurement Policy Board

Rules, the Division may designate this contract and the items specified herein as
subject to a longer acceptance period to afford a practicable opportunity for
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testing, installation and inspection. For purposes of vendor payment in such case,
the actual date of acceptance by the Division's Bureau of Quality Assurance shall
substitute for the Invoice Received/Acceptance Date (IRA Date).

8. FINAL PAYMENT-ESTOPPEL

8.1

8.2

83

84

Acceptance by Seller is Release. Except for the Seller's right to claim any sums
retained by the City under the maintenance or guarantee provisions of this
Contract, the acceptance by the Seller, or any person claiming under Seller, of the
final payment, whether such payment be made pursuant to any order or judgment
of any Court or otherwise, shall constitute and operate as a release to the City
from all claims of and liability to the Seller, its representatives or assigns for
anything theretofore done or furnished for or relating to or arising out of this
Contract and the work done hereunder, and for any prior act, omission, neglect or
default on the part of the City or any of its officers, agents or employees.

No Interest Allowed. No interest shall be allowed on the amount certified, or
audited, by the City as the final payment or on any part thereof which the City is
ready and willing to pay, except as provided in subsection 7.3 hereinabove.

City Not Estopped. Neither the City, nor any department, or officer or employee
thereof, shall be precluded or estopped by any return or certificate made or given
by any officer, inspector, employee, agent or appointee of the City, or under any
provision of this Contract, from showing at any time, either before or after the
complete performance and acceptance of the performance of this Contract and the
last payment hereunder, the actual quantity and nature of the Goods delivered by
the Seller, or any person under this Contract; or from showing at any time that any
certificate upon which the payment is made for any or all of the Goods is untrue
or incorrect, or improperly made in any particular, or that the Goods or any part
thereof delivered by the Seller do not conform to this Contract. The City shall
have the right to demand and recover from the Seller such damages as it may
suffer by reason of Seller's failure to comply with this Contract notwithstanding
any return or certificate and payment in accordance therewith, signed by any
official of the City, and such right of the City shall include recovery for any
payment made for any or all of the Goods delivered and accepted.

Statement of Claim. Seller, however, shall not be barred from commencing an
action for breach of contract under this provision provided that a detailed and
verified statement of claim is served upon the contracting agency and Comptroller
not later than forty (40) days after the mailing of such final payment. The
statement shall specify the items upon which the claim will be based and any such
claim shall be limited to such items. Should the provisions of this subsection
conflict with those of Section 12, the provisions of Section 12 shall control.
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9. MODIFICATION

9.1  Waiver. Waiver by the Department of a breach of any provision of this
Contract shall not be deemed to be a waiver of any other or subsequent breach
and shall not be construed to be a modification of the terms of the Contract unless
and until the same shall be agreed to in writing by the City as required and
attached to the original Contract.

9.2  Contract Changes. Changes may be made to this contract only as duly
authorized by the Agency Chief Contracting Officer or his or her designee.
Vendors deviating from the requirements of an original purchase order or contract
without a duly approved change order document, or written contract modification
or amendment, do so at their own risk. All such changes, modifications and
amendments will become a part of the original contract.

Contract changes will be made only for work necessary to complete the
work included in the original scope of the contract, and for non-material changes
to the scope of the contract. Changes are not permitted for any material alteration
in the scope of work. Contract changes may include any contract revision deemed
necessary by the Contracting Officer.

The contractor shall be entitled to a price adjustment for extra work
performed pursuant to a written change order. If any part of the contract work is
necessarily delayed by a change order, the contractor will be entitled to an
extension of time for performance. Adjustments to price shall be computed in one
or more of the following ways: (i) by agreement of a fixed price; (ii) by unit
prices specified in the contract; (iii) by time and material record; and/or (iv) in
any other manner approved by the City Chief Procurement Officer.

Where the cost of the change order has been negotiated in the absence of
established cost history, the costs are subject to verification by post audit. If the
post-audit reveals that the contractor's costs for the change order work were
inaccurately stated during negotiations, the agency shall recoup the amount by
which the costs were inaccurately stated by proportionately reducing the price of
the change order. This remedy is not exclusive and in addition to all other rights
and remedies of the City.

Except in the case of requirements contracts, any contract increases which -
cumulatively exceed the greater of 10% or $100,000 must be approved in writing
by the City Chief Procurement Officer. Any contract amendment which either
amends a unit price, cancels required units, or adds a new type of unit item to
contract must be approved in writing by the Agency Chief Contracting Officer.

9.3  Price Adjustments for Type "C" Requirement Contracts. Where a
requirement contract contains price adjustment provisions, contract changes shall
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be made in accordance with those provisions. Where no price adjustment
provisions are specified, the City may seek a price decrease where there is
evidence that market pricing is lower than contract pricing. If a vendor does not
agree to the price adjustment, in addition to any other remedy of the City under
this contract, the City may terminate the contract with ninety (90) days' written
notice.

9.4  Pricing.

A. The Contractor shall whenever requested by the
Commissioner during the contract, including but not limited to the time of
bidding, submit cost or pricing data and formally certify that, to the best of
its knowledge and belief, the cost or pricing data submitted was accurate,
complete, and current as of a specified date. The contractor shall be
required to keep its submission of cost and pricing data current until the
contract has been completed.

B. The price of any change order, or contract modification
subject to the conditions of paragraph A, shall be adjusted to exclude any
significant sums by which the City finds that such price was based on cost
or price data furnished by the supplier which was inaccurate, incomplete,
or not current as of the date agreed upon between the parties.

C. Time of Certification. The Contractor must certify that the
cost or pricing date submitted are accurate, complete, and current as of a
mutually determined date.

D. Refusal to Submit Data. When any Contractor refuses to
submit the required data to support a price, the Contracting Officer shall
not allow the price.

E. If the City finds that a price or cost reduction should be
made, the Contractor agrees not to raise the following matters as a
defense:

(a) The Contractor was a sole source supplier or otherwise
in a superior bargaining position and thus the price of the Contract would
not have been modified even if accurate, complete and current cost or
pricing data had been submitted,

(b) The City should have known that the cost or pricing

data in issue were defective even though the contractor took no affirmative
action to bring the character of the data to the attention of the City;
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(c) The Contract was based on an agreement about the
total cost of the contract and there was no agreement about the cost of
each item procured under the contract.

10. ASSIGNMENT

10.1

10.2

Written Consent Required. The Seller shall not assign, transfer, convey, sublet or
in any other way dispose of this Contract or any part thereof, or assign any of the
monies due or to become due under the Contract, without previous written
consent of the Agency Chief Contracting Officer endorsed upon or attached to
copies of this Contract. Any such assignment, transfer, conveyance or other
disposition without such consent shall be void.

Contract Voidable. If the Seller shall, without the previous written consent of the
Agency Chief Contracting Officer, assign, transfer, convey, sublet or otherwise
dispose of this Contract to any person, firm or corporation, this Contract may be
revoked and annulled and be held void at the sole discretion of the Agency Chief
Contracting Officer, and the City shall thereupon be relieved and discharged from
any and all liabilities and obligations to the Seller growing out of this Contract,
and to its assignee or transferee; provided that nothing herein contained shall be
construed to hinder, prevent, or affect an assignment by the Seller for the benefit
of its creditors made pursuant to the statutes of the State of New York.

11. COMPLIANCE WITH LAWS AND INDEMNIFICATION

11.1

11.3

114

Compliance with Laws. The Seller shall comply with all local, State and Federal
laws, and rules and regulations.

11.2  This Contract is subject to applicable provisions of Federal, State and
Local Laws and Executive Orders requiring affirmative action and equal
employment opportunity.

Safe Working Conditions. The Seller shall maintain safe working conditions
during the performance of this Contract. Failure to maintain such conditions
constitutes a breach of a material provision of this Contract.

Seller Indemnification. The Seller shall indemnify and hold the City harmless
from all damages and costs of every nature to which the City may be subjected by
reason of all claims arising out of or in any way related to this Contract including
injury or alleged injury to the person or property of another, resulting or alleged
as resulting from the negligence of the Seller, its employees, agents,
subcontractors or assigns in the performance of the Contract. Until all claims for
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damages shall have been settled or otherwise disposed of, and evidence to that
affect furnished to the Comptroller, any or all of the monies due or to become due
under this Contract may at the Comptroller’s option be retained by the City in an
amount sufficient to meet the Seller's obligations of indemnification. The
sufficiency of such amount shall be conclusively determined by the Comptroller.

12. PERIOD OF LIMITATION

No action shall lie or be maintained against the City upon any claim arising out of this
Contract unless such action be commenced within one (1) year from acceptance of final
payment, termination of contract or accrual of cause of action, whichever is earlier.

13. INFRINGEMENT - VENDOR WARRANTY

The Seller shall deliver the Goods specified free from the claim of any third party by way
of infringement including but not limited to patent, copyright, trade secrets, or the like.
The execution of this Contract is deemed to be a warranty by the Seller that Seller has
inspected the specifications and has determined that no claim of any third party by way of
infringement or otherwise will result from compliance with the specifications. The Seller
shall indemnify and hold the City harmless against any such claim regardless of whether
or not the infringement arises out of compliance with the specifications. The City may
retain any funds due or to become due to the Seller sufficient to meet all claims arising
from such infringements. The sufficiency of such amount shall be conclusively
determined by the Comptroller.

14. AUDIT BY THE DEPARTMENT. AGENCY AND CITY

14.1

14.2

14.3

Invoices Subject to Audit. All vouchers or invoices presented for payment to be
made hereunder, and the books, records and accounts upon which said vouchers
or invoices are based, are subject to audit by the Department, Agency and the

Comptroller of the City of New York pursuant to the powers and responsibilities
as conferred by the New York City Charter and Administrative Code of the City
of New York, as well as all orders and regulations promulgated pursuant thereto.

Submission of Records. The Seller shall submit any and all documentation and
justification in support of expenditures or fees under this Contract as may be
required by the Department, Agency and the Comptroller so that they may
evaluate the reasonableness of the charges and shall make its records pertaining to
this Contract available to the Department, Agency and the Comptroller as they
consider necessary.

Final Payment. The Seller shall not be entitled to final payment under this
Contract until all requirements have been satisfactorily met.
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15. DEFAULT

Agency Chief Contracting Officer's Right to Declare Seller in Default. In addition to any
other remedy provided to the City pursuant to this Contract, the Agency Chief
Contracting Officer shall have the right to declare the Seller in default if Seller fails to
provide the Goods in accordance with any provisions of the contract, including but not
limited to the specifications, the delivery schedule, or other conditions of performance.

16. REGISTRATION OF CONTRACTS

16.1 Office of Comptroller. With the exception of a requirement contract, this
Contract shall not be binding or of any force unless it has been registered on the
books of the Office of the Comptroller and the Comptroller has indicated that
there remains unexpended and unapplied a balance of the appropriation or fund
applicable hereto sufficient to pay the estimated expense of performing this
Contract.

16.2 Requirement Contract. All requirement contracts shall be registered with
the Comptroller. ’

17. COMMUNICATIONS

All communications addressed to the Seller and delivered at Seller's residence or place of
business as given in this Contract, or deposited so addressed in a postpaid wrapper in any
post office regularly maintained by the Post Office Department, shall be sufficient service
thereof upon the Seller for the purposes of this Contract. The place so designated may be
changed only by a writing executed and acknowledged by the Seller and delivered to the
Agency Chief Contracting Officer. Personal service of communications upon the Seller
shall not be precluded or rendered inoperative by any provision of this Contract.

18. INCREASE OR REDUCTION OF QUANTITIES

The unit prices shall not vary notwithstanding any increase or reduction in the quantities
to be delivered hereunder, and no claims for damages shall be made by or allowed to the
Seller by reason of such increase or reduction, except that when a trade discount is based
on quantities or totals, prices will vary in accordance with the trade discounts, on which
basis the Contract was awarded, or unless otherwise authorized by the Contract.

19. APPROVALS AND CERTIFICATIONS

19.1 Approvals. This Contract shall be neither binding nor effective unless:

(a) Approved by the Mayor pursuant to the provisions of Executive Order
No. 42, dated October 9, 1975, in the event the Executive Order requires
such approval;
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19.2

(b) Certified by the Mayor (Mayor's Fiscal Committee created pursuant to
Executive Order No. 43 dated October 14, 1975) that performance thereof
will be in accordance with the City's financial plan, if required;

Approvals Not in Lieu of Other Requirements.
The requirements of this Section of this Contract shall be in addition to, and not in

lieu of, any approval or authorization otherwise required for this Contract to be
effective and for the expenditure of City Funds.

20. ANTITRUST

The Seller hereby assigns, sells, and transfers to the City all right, title and interest in and
to any claims and causes of action arising under the antitrust laws of the State of New
York or of the United States relating to the particular Goods or services purchased or
procured by the City under this Contract.

-

21. SEVERABILITY AND HEADINGS

The clauses and provisions of this Contract are intended to be severable. The
unconstitutionality or unconscionability of any term, clause or provision shall in no way
defeat the effect of any other term, clause or provision.

Section and other headings are inserted for convenience only and shall not be used in any
way to construe the terms of this Contract.

22. CONFLICT OF LAWS

All disputes which involve this Contract shall be governed by the laws of the State of
New York.

23. CHOICE OF LAW. CONSENT TO JURISDICTION AND VENUE

23.1

23.2

Law of New York State. This Contract shall be deemed to be executed in the City
of New York, State of New York, regardless of the domicile of the Seller, and
shall be governed by and construed in accordance with the laws of the State of
New York.

Venue in City. The parties agree that any and all claims asserted by or against the
City arising under this Contract or related thereto shall be heard and determined
either in the courts of the United States located in New York City ("Federal
Courts") or in the courts of the State of New York ("New York State Courts")
located in the City and County of New York. To effect this agreement and intent,
the Seller agrees:

(a) If the City initiates any action against the Seller in Federal Court or in
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23.3

(b)

(©)

(d)

(e)

®

New York State Court, service of process may be made on the Seller
either in person, wherever the Seller may be found, or by registered mail

 addressed to the Seller at its address as set forth in this Contract, or to such

other address as the Seller may provide to the City in writing in
accordance with this Contract.

A summons in any action arising out of this Contract may issue from any
Court of the State of New York having jurisdiction of the subject matter
and service of the summons and complaint against the Seller, served as
herein provided, shall be deemed personal service upon the Seller within
the State of New York if a copy of each is sent by certified mail addressed
to the Seller at the place stated in this Contract, or if such address has been
changed pursuant to Section 18, to such changed address.

Within thirty (30) days after the date of mailing, a copy of the summons
and complaint shall be filed with the clerk of the Court in which the action
is pending, along with the mailing receipt issued by the Post Office or the
affidavit of any officer or employee of the City showing that the summons
and complaint were mailed as herein provided. Service shall be complete
ten (10) days after such papers are filed.

With respect to any action between the City and the Seller in New York
State Court, the Seller hereby expressly waives and relinquishes any rights
it might otherwise have (i) to move to dismiss on grounds of forum non
conveniens; (i1) to remove to Federal Court; and (iii) to move for a change
of venue to a New York State Court outside New York County.

With respect to any action between the City and the Seller in Federal
Court located in New York City, the Seller expressly waives and
relinquishes any right it might otherwise have to move to transfer the
action to a United States Court outside the City of New York.

If the Seller commences any action against the City in a court located
other than in the City and State of New York, upon request of the City, the
Seller shall either consent to a transfer of the action to a court of
competent jurisdiction located in the City and State of New York or, if the
court where the action is initially brought will not or cannot transfer the
action, the Seller shall consent to dismiss such action without prejudice
and may thereafter reinstitute the action in a court of competent
jurisdiction in New York City.

Unenforceable Provision. If any provision(s) of this Section is (are) held
unenforceable for any reason, each and all other provision(s) shall nevertheless
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remain in full force and effect.

24. EMERGENCY

24.1 Suspension or Termination. Whenever, in the opinion of the Agency Chief
Contracting Officer, an emergency situation arises during the performance of this
Contract, the Agency Chief Contracting Officer may either suspend or terminate
this Contract in whole or in part without liability being incurred by either the City
or the Seller.

24.2  Right to Purchase Goods. Pursuant to such decision by the Agency Chief
Contracting Officer, where this Contract is terminated in whole or in part, the
Agency Chief Contracting Officer may purchase such Goods the delivery of
which has been cancelled (in replacement for those called for in this Contract).

25. VENDOR INTEGRITY

26.

The Seller agrees that in the event the Seller or any of its principals or officers are
indicted for or otherwise charged with any crime or become the subject of any anti-trust
action related to the conduct of the business of the Seller or the award of or performance
under any contract or agreement with a government entity or if any supervisory employee
of the Seller is indicted based upon facts arising out of the award of or affecting
performance under this Contract then the Agency Chief Contracting Officer, in his/her
sole discretion, may terminate this Contract by notifying Seller, in writing. In the event
of termination of this Contract, the Seller shall not be entitled to any damages or
payments for Goods not delivered by date of termination.

VENDOR GUARANTEE

The Seller guarantees that the equipment offered is standard new equipment, current
model of regular stock product with all parts regularly used with the type of equipment
offered; also that no attachment or part has been substituted or applied contrary to the
manufacturer's recommendations and standard practice. Every unit, including any
substituted or replacement unit delivered, must be guaranteed against faulty material and
workmanship for a period of one year from and after the date the unit is accepted unless
otherwise specified. Notwithstanding the foregoing, when the manufacturer's standard
guarantee for the unit or any component thereof exceeds one year, the longer guarantee
period shall apply to such unit or component thereof delivered under the City's contract.
Furthermore, the Seller agrees to extend its warranty period with regard to any unit
delivered by the cumulative periods of time, after notification, during which the unit
requires servicing or replacement (down time) or is in the possession of the Seller, its
agents, officers or employees. If during the regular or extended warranty periods faults
develop, the Seller shall promptly repair or upon demand, replace the defective unit or
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component part affected. All costs for labor and material and transportation incurred to
repair or replace defective goods during the warranty periods shall be borne solely by the
Seller, and the City shall in no event be liable or responsible therefor. In the event of
failure on the part of the Seller to replace or put in first-class condition any such
equipment within thirty (30) calendar days from date of notice the City may have the
work done by others and offset the cost against money due, or that may become due to
the Seller, or if there be no money due, the Seller agrees to pay the City such cost.

27. NO CLAIM AGAINST OFFICERS., AGENTS OR EMPLOYEES

28.

No claim whatsoever shall be made by the Seller against any officer, agent or employee
of the City for, or on account of, anything done or omitted in connection with this

Contract.

FUND AVAILABILITY

All contracts awarded by the Agency Chief Contracting Officer shall be executory only
to the extent of funds available to each Agency for the purchase of the Goods.

29. ENTIRE AGREEMENT

The written Contract contains all the terms and conditions agreed upon by the parties
hereto, and no other agreement, oral or otherwise, regarding the subject matter of this
Contract shall be deemed to exist or to bind any of the parties hereto, or to vary any of the
terms contained herein.

PART IV
SPECIAL CONDITIONS

1. NONDISCRIMINATION

1.1 Executive Order No. 50 (1980). This Contract is subject to the
requirements of New York City Charter Chapter 56, §§1305 et seq. ("Chapter
56"), Executive Order No. 50 (April 25, 1980) ("E.O. 50"), and the Rules and
Regulations promulgated thereunder. No contract will be awarded unless and
until these requirements have been complied with in their entirety. By signing
this Contract, the Seller agrees that it:

(a) will not discriminate against any employee or applicant for employment
because of race, creed, color, national origin, sex, age, disability, marital

status, sexual orientation or citizenship status, with respect to all
employment decisions including, but not limited to recruitment, hiring,
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(b)

(d

(e)

®

)

upgrading, demotion, downgrading, transfer, training, rates of pay or other
forms of compensation, layoff, termination, and all other terms and
conditions of employment;

will not discriminate in the selection of subcontractors on the basis of the
owners' partners' or shareholders' race, color, creed, national origin, sex,
age, disability, marital status, sexual orientation, or citizenship status;

will state in all solicitations or advertisements for employees placed by or
on behalf of the Seller that all qualified applicants will receive
consideration for employment without regard to race, creed, color,
national origin, sex, age, disability, marital status. sexual orientation or
citizenship status or that it is an equal opportunity employer;

will send to each labor organization or representative of workers with
which it has a collective bargaining agreement or other contract or
memorandum of understanding, written notification of its equal
employment opportunity commitments under Chapter 56 and E.O. 50 and
the rules and regulations promulgated thereunder; and

will furnish before the contract is awarded all information and reports,
including an Employment Report, which are required by Chapter 56, E.O.
50, the rules and regulations promulgated thereunder, and orders of the
Director of the Division of Labor Services ("DLS"). Copies of all
required reports are available upon request from the contracting agency;
and

will permit DLS to have access to all relevant books, records and
accounts for the purposes of investigation to ascertain compliance with
such rules, regulations, and orders.

Seller understands that in the event of its noncompliance with the
nondiscrimination clauses of this Contract or with any of such rules,
regulations, or orders, such noncompliance shall constitute a material
breach of this Contract and noncompliance with Chapter 56, E.O. 50 and
the rules and regulations promulgated thereunder. After a hearing held
pursuant to the rules of DLS, the Director may direct the imposition by the
contracting agency head of any or all of the following sanctions:

) disapproval of the Seller;
(i)  suspension or termination of all or parts of this Contract and/or of

payments therefor;
(ili)  declaring the Seller in default; or
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(h)

)

1)

(iv)  in lieu of any of the foregoing sanctions, the Director may impose
an employment program.

The Director of DLS may recommend to the contracting agency head that
a seller who has repeatedly failed to comply with Chapter 56, E.O. 50 and
the rules and regulations promulgated thereunder be declared
nonresponsible.

The Seller agrees to include the provisions of the foregoing paragraphs in
every subcontract or purchase order in excess of $50,000 to which it
becomes a party unless exempted by Chapter 56, E.O. 50, and the rules
and regulations promulgated thereunder, so that such provisions will be
binding upon each subcontractor or vendor. The Seller will take such
action with respect to any subcontract or purchase order as may be
directed by the Director of the Division of Labor Services as a means of
enforcing such provisions including sanctions for noncompliance.

The Seller further agrees that it will refrain from entering into any contract
or contract modification subject to Chapter 56, E.O. 50, and the rules and
regulations promulgated thereunder with a subcontractor who is not in
compliance with the requirements of Chapter 56, E.O. 50 and the rules and
regulations promulgated thereunder.

1.2 New York Labor Law Section 220-e:

(a)

(b

(©

(d

In the hiring of employees for the performance of work under this
Contract or any subcontract hereunder, neither the Seller, subcontractor,
nor any person acting on behalf of the Seller or subcontractor shall by
reason of race, creed, color, disability, sex or national origin discriminate
against any citizen of the State of New York who is qualified and
available to perform the work to which the employment relates;

Neither the Seller, subcontractor, nor any person acting on his behalf shall
in any manner discriminate against or intimidate any employee hired for
the performance of work under this Contract on account of race, creed,
color, disability, sex or national origin;

There may be deducted from the amount payable to the Seller by the City
under this Contract a penalty of fifty (50) dollars for each person for each
calendar day during which such person was discriminated against or
intimidated in violation of the provisions of this Contract; and

This Contract may be cancelled or terminated by the City and all monies
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due or to become due hereunder may be forfeited for a second or any
subsequent violation of the terms or conditions of this subsection of this
Contract.

(e) The aforesaid provisions of this subsection covering every contract for or
on behalf of the State or a municipality for the manufacture, sale or
distribution of materials, equipment or supplies shall be limited to
operations performed within the territorial limits of the State of New York.

1.3 New York City Administrative Code Section 6-108:

(a) It shall be unlawful for any person engaged in the construction, alteration
or repair of buildings or engaged in the construction or repair of streets or
highways pursuant to a contract with the City or engaged in the
manufacture, sale or distribution of Goods pursuant to a contract with the
City to refuse to employ or to refuse to continue in any employment any
person on account of the race, color or creed of such person.

(b) It shall be unlawful for any person or any servant, agent or employee of
any person described in subdivision (a) above to ask, indicate or transmit,
orally or in writing, directly or indirectly, the race, color, creed or religious
affiliation of any person employed or seeking employment from such
person, firm or corporation.

() Disobedience of the foregoing provisions shall be deemed a violation of a
material provision of this Contract.

(d Any person, or employee, manager or owner of or officer of a firm or
corporation who shall violate any of the provisions of this subsection shall,
upon conviction thereof, be punished by a fine of not more than one
hundred ($100) dollars or by imprisonment for not more than thirty (30)
days, or both.

2. LABOR LAW REQUIREMENTS
2.1  Section 6-109 of the Administrative Code of The City of New York.
(a) Section 6-109(a).
@) Except for those employees whose minimum wage is required to
be fixed by Section 220 of the Labor Law of the State of New

York, all persons employed by the Seller and any subcontractor in
the manufacture or furnishing of supplies, materials or equipment,
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or the furnishing of work, labor or services used in the
performance of this Contract will be paid, without subsequent
deduction or rebate unless expressly authorized by law, not less
than the sum mandated by law.

(i)  No part of the work, labor or services will be performed or
rendered by the Seller in any plants, factories, buildings or
surroundings or under working conditions which are unsanitary or
hazardous or dangerous to the health and safety of employees
engaged in the performance of this Contract. Compliance with the
safety, sanitary and factory inspection laws of the state in which
the work is to be performed shall be prima facie evidence of
compliance with this paragraph.

(iii)  For any breach or violation of any of the representations and
stipulations required in any Contract under the provisions of this
subsection, the party responsible therefor shall be liable to the City
for liquidated damages, which may be withheld from any amounts
due on any such Contracts or may be recovered in suits brought by
the Corporation Counsel in the name of the City, in addition to
damages for any other breach of such Contract, a sum equal to the
amount of any underpayment of wages due to any employee
engaged in the performance of such Contract. In addition, the
Police Department or any other agency entering into such Contract
shall have the right to cancel the Contract for any violation of this
subsection and enter into other contracts for the completion of the
original Contract, charging any additional cost to the original
Seller. All sums withheld or recovered as deductions, rebates,
refunds, or underpayments of wages in violation of the provisions
of this subsection shall be held in a special deposit account and
shall be paid without interest, on order of the Executive Director
for Economic Development, directly to the employees who have
been paid less than minimum rates of pay as set forth in such
Contracts and on whose account such sums were withheld or
recovered, provided that no claims by employees for such
payments shall be entertained unless made within one year from
the date of actual notice to the Seller of the withholding or
recovery of such sums by the City.

(b)  Section 6-109(b).

The provisions of subdivision (a) of section 6-109 shall not apply to
contracts for the furnishing or purchase of agricultural or farm products
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processed for first sale by the original producers; nor shall subdivision (a)
of section 6-109 apply to any work performed on any contract outside of
the United States or its territories.

2.2 Worker's Compensation Laws

If this Contract be of such a character that the employees engaged thereon are
required to be insured by the provisions of the New York Worker's Compensation
Law, and acts amendatory thereto, the same shall be void and of no effect unless
the Seller shall secure compensation for the benefit of, and keep insured during
the life of this Contract such employees in compliance with the provisions of said
law.

3. INVESTIGATIONS

3.1

3.2

The parties to this Contract agree to cooperate fully and faithfully with any
investigation, audit or inquiry conducted by a State of New York (State) or City
of New York (City) governmental agency or authority that is empowered directly
or by designation to compel the attendance of witnesses and to examine witnesses
under oath, or conducted by the Inspector General of a governmental agency that
is a party in interest to the transaction, submitted bid, submitted proposal,
contract, lease, permit, or license that is the subject of the investigation, audit or

inquiry.

(a) If any person who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in
any subsequent criminal proceeding refuses to testify before a grand jury
or other governmental agency or authority empowered directly or by
designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of or performance under any
transaction, agreement, lease, permit, contract, or license entered into with
the City, the State, or any political subdivision or public authority thereof,
or the Port Authority of New York and New Jersey, or any local
development corporation within the City, or any public benefit corporation
organized under the laws of the State of New York, or;

(b)  If any person refuses to testify for a reason other than the assertion of his
or her privilege against self incrimination in an investigation, audit or
inquiry conducted by a City or State governmental agency or authority
empowered directly or by designation to compel the attendance of
witnesses and to take testimony under oath, or by the Inspector General of
the governmental agency that is a party in interest in, and is seeking
testimony concerning the award of, or performance under, any transaction,
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3.3

3.4

3.5

(a)

(b)

agreement, lease, permit, contract, or license entered into with the City,
the State, or any political subdivision thereof or any local development
corporation within the City, then;

The Agency Chief Contracting Officer or Agency Head whose agency is a
party in interest to the transaction, submitted bid, submitted proposal,
contract, lease, permit, or license shall convene a hearing, upon not less
than five (5) days written notice to the parties involved to determine if any
penalties should attach for the failure of a person to testify.

If any non-governmental party to the hearing requests an adjournment, the
Agency Chief Contracting Officer or Agency Head who convened the
hearing may, upon granting the adjournment, suspend any contract, lease,
permit, or license pending the final determination pursuant to 3.5 below
without the City incurring any penalty or damages for delay or otherwise.

The penalties which may attach after a final determination by the Agency Chief
Contracting Officer or Agency Head may include but shall not exceed:

(2)

(b)

The disqualification for a period not to exceed five (5) years from the date
of an adverse determination for any person, or any entity of which such
person was a member at the time the testimony was sought, from
submitting bids for, or transacting business with, or entering into or
obtaining any contract, lease, permit or license with or from the City;
and/or

The cancellation or termination of any and all such existing City contracts,
leases, permits or licenses that the refusal to testify concerns and that have
not been assigned as permitted under this agreement, nor the proceeds of
which pledged, to an unaffiliated and unrelated institutional lender for fair
value prior to the issuance of the notice scheduling the hearing, without
the City incurring any penalty or damages on account of such cancellation
or termination; monies lawfully due for goods delivered, work done,
rentals, or fees accrued prior to the cancellation or termination shall be
paid by the City.

The Agency Chief Contracting Officer or Agency Head shall consider and
address in reaching his or her determination and in assessing an appropriate
penalty the factors in paragraphs 3.5(a) and 3.5(b) below. He or she may also
consider, if relevant and appropriate, the criteria established in paragraphs 3.5(c)
and 3.5(d) below in addition to any other information which may be relevant and
appropriate:

(a)

The party's good faith endeavors or lack thereof to cooperate fully and
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3.6

3.7

(b)

(c)

(d

faithfully with any governmental investigation or audit, including but not
limited to the discipline, discharge, or disassociation of any person failing
to testify, the production of accurate and complete books and records, and
the forthcoming testimony of all other members, agents, assignees or
fiduciaries whose testimony is sought.

The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person
whose testimony is sought has an ownership interest in the entity and/or
the degree of authority and responsibility the person has within the entity.

The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.

The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under
3.4 above, provided that the party or entity has given actual notice to the
Agency Chief Contracting Officer or Agency Head upon the acquisition of
the interest, or at the hearing called for in 3.3(a) above gives notice and
proves that such interest was previously acquired. Under either
circumstance the party or entity must present evidence at the hearing
demonstrating the potential adverse impact a penalty will have on such
person or entity.

Definitions for purposes of this section shall include the following:

(a)

b)

(©

(d

The term "license"” or "permit" as used herein shall be defined as a license,
permit, franchise or concession not granted as a matter of right.

The term "person" as used herein shall be defined as any natural person
doing business alone or associated with another person or entity as a
partner, director, officer, principal or employee.

The term "entity" as used herein shall be defined as any firm, partnership,

corporation, association, or person that receives monies, benefits, licenses,
leases, or permits from or through the City or otherwise transacts business
with the City.

The term "member"” as used herein shall be defined as any person
associated with another person or entity as a partner, director, officer,
principal or employee.

In addition to and notwithstanding any other provision of this Contract the
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Agency Chief Contracting Officer or Agency Head may in his or her sole
discretion terminate this Contract upon not less than three (3) days written notice
in the event contractor fails to promptly report in writing to the Commissioner of
Investigation of the City of New York any solicitation of money, goods, requests
for future employment or other benefit or thing of value, by or on behalf of any
employee of the City or other person, firm, corporation or entity for any purpose
which may be related to the procurement or obtaining of this Contract by the
contractor, or affecting the performance of this Contract.

4. TOXIC SUBSTANCES - MATERIAL SAFETY DATA SHEETS

Under the New York State Labor Law, Article 28 (the Right to Know Law), Section 876,
any manufacturer, importer, producer or formulator of any substance sold for any use
within the state must provide, upon request, specific information on the health hazards
and proper handling of such substances. The City of New York, in order to meet its
responsibilities under the Law as an employer, requires that Seller and its manufacturers
and suppliers submit such information in the form of a Material Safety Data Sheet for any
toxic substance or product containing a toxic substance to be supplied to the City. Any
questions regarding the toxicity of a substance or the requirements of a Material Data
Sheet should be addressed to the New York State Bureau of Toxic Assessment.

5. PARTICIPATION IN AN INTERNATIONAL BOYCOTT

5.1  The Seller agrees that neither the Seller nor any affiliate is participating or shall
participate in an international boycott in violation of the provisions of the Export
Administration Act of 1979, as amended, or the regulations of the United States
Department of Commerce promulgated thereunder.

5.2 Upon the final determination by the Commerce Department or any other agency
of the United States as to, or conviction of the Seller or an affiliated company
thereof, participation in an international boycott in violation of the provisions of
the Export Administration Act of 1979, as amended, or the regulations
promulgated thereunder, the Comptroller may, at his/her option, render forfeit and
void this Contract.

5.3  The Seller shall comply in all respects, with the provisions of Section 6-114 of the
Administrative Code of the City of New York and the rules and regulations issued
by the Comptroller thereunder.

6. RESQLUTION OF DISPUTES

6.1 All disputes between the City and the supplier of the kind delineated in this
section that arise under, or by virtue of, this Contract shall be finally resolved in
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6.2

6.3

6.4

accordance with the provisions of this section and the applicable section of the

Rules of the Procurement Policy Board ("PPB Rules™). The procedure for

resolving all disputes of the kind delineated herein shall be the exclusive means of

resolving any such disputes.

(a) This section shall not apply to disputes concerning matters dealt with in
other sections of the PPB Rules or to disputes involving patents,
copyrights, trademarks, or trade secrets (as interpreted by the courts of
New York State) relating to proprietary rights in computer software.

(b) For construction and construction-related services this section shall apply
only to disputes about the scope of work delineated by the contract, the
interpretation of contract documents, the amount to be paid for extra work
or disputed work performed in connection with the contract, the
conformity of the supplier's work to the contract, and the acceptability and
quality of the supplier's work; such disputes arise when the Engineer
makes a determination with which the supplier disagrees.

All determinations required by this section shall be clearly stated, with a reasoned
explanation for the determination based on the information and evidence
presented to the party making the determination. Failure to make such
determination within the time required by this section shall be deemed a non-
determination without prejudice that will allow application to the next level.

During such time as any dispute is being presented, heard, and considered
pursuant to this section, the contract terms shall remain in full force and effect and
the supplier shall continue to perform work in accordance with the contract and as
directed by the Agency Chief Contracting Officer ("ACCO") or Engineer.

Failure of the supplier to continue the work as directed shall constitute a waiver
by the supplier of any and all claims being presented pursuant to this section and a
material breach of contract.

Presentation of Dispute to Agency Head.

(a)  Notice of Dispute and Agency Response. The supplier shall present its
dispute in writing ("Notice of Dispute") to the Agency Head within the
time specified herein, or, if no time is specified, within thirty (30) days of
receiving written notice of the determination or action that is the subject of
the dispute. This notice requirement shall not be read to replace any other
notice requirements contained in the contract. The Notice of Dispute shall
include all the facts, evidence, documents, or other basis upon which the
supplier relies in support of its position, as well as a detailed computation
demonstrating how any amount of money claimed by the supplier in the
dispute was arrived at. Within thirty (30) days after receipt of the
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(b)

(©)

(d)

complete Notice of Dispute, the ACCO or, in the case of construction or
construction-related services, the Engineer, shall submit to the Agency
Head all materials he or she deems pertinent to the dispute. Following
initial submissions to the Agency Head, either party may demand of the
other the production of any document or other material the demanding

. party believes may be relevant to the dispute. The requested party shall

produce all relevant materials that are not otherwise protected by a legal
privilege recognized by the courts of New York State. Any question of
relevancy shall be determined by the Agency Head whose decision shall
be final. Willful failure of the supplier to produce any requested material
whose relevancy the supplier has not disputed, or whose relevancy has
been affirmatively determined, shall constitute a waiver by the supplier of
its claim.

Agency Head Inquiry. The Agency Head shall examine the material and
may, in his or her discretion, convene an informal conference with the
supplier and the ACCO and, in the case of construction or construction-
related services, the Engineer, to resolve the issue by mutual consent prior
to reaching a determination. The Agency Head may seek such technical
or other expertise as he or she shall deem appropriate, including the use of
neutral mediators, and require any such additional material from either or
both parties as he or she deems fit. The Agency Head's ability to render,
and the effect of, a decision hereunder shall not be impaired by any
negotiations in connection with the dispute presented, whether or not the
Agency Head participated therein. The Agency Head may or, at the
request of any party to the dispute, shall compel the participation of any
other supplier with a contract related to the work of this contract and that
supplier shall be bound by the decision of the Agency Head. Any supplier
thus brought into the dispute resolution proceeding shall have the same
rights and obligations under this section as the supplier initiating the
dispute.

Agency Head Determination. Within thirty (30) days after the receipt of
all materials and information, or such longer time as may be agreed to by
the parties, the Agency Head shall make his or her determination and shall
deliver or send a copy of such determination to the supplier and ACCO
and, in the case of construction or construction-related services, the
Engineer, together with a statement concerning how the decision may be
appealed.

Finality of Agency Head Decision. The Agency Head's decision shall be

final and binding on all parties, unless presented to the Contract Dispute
Resolution Board ("CDRB") pursuant to this section. The City may not
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6.5

take a petition to the CDRB. However, should the supplier take such a
petition, the City may seek, and the CDRB may render, a determination
less favorable to the supplier and more favorable to the City than the
decision of the Agency Head.

Presentation of Dispute to the Comptroller. Before any dispute may be brought
by the supplier to the CDRB, the supplier must first present its claim to the
Comptroller for his or her review, investigation, and possible adjustment.

(a)

(b)

(©)

(d)

Time, Form, and Content of Notice. Within thirty (30) days of receipt of a
decision by the Agency Head, the supplier shall submit to the Comptroller
and to the Agency Head a Notice of Claim regarding its dispute with the
agency. The Notice of Claim shall consist of (i) a brief statement of the
substance of the dispute, the amount of money, if any, claimed and the
reason(s) the supplier contends the dispute was wrongly decided by the
Agency Head; (ii) a copy of the decision of the Agency Head, and (iii) a
copy of all materials submitted by the supplier to the agency, including the
Notice of Dispute. The supplier may not present to the Comptroller any
material not presented to the Agency Head, except at the request of the
Comptroller.

Agency Response. Within thirty (30) days of receipt of the Notice of
Claim, the agency shall make available to the Comptroller a copy of all
material submitted by the agency to the Agency Head in connection with
the dispute. The agency may not present to the Comptroller any material
not presented to the Agency Head, except at the request of the
Comptroller.

Comptroller Investigation. The Comptroller may investigate the claim in
dispute and, in the course of such investigation, may exercise all powers
provided in Sections 7-201 and 7-203 of the New York City
Administrative Code. In addition, the Comptroller may demand of either
party, and such party shall provide, whatever additional material the
Comptroller deems pertinent to the claim, including original business
records of the supplier. Willful failure of the supplier to produce within
fifteen (15) days any material requested by the Comptroller shall
constitute a waiver by the supplier of its claim. The Comptroller may also
schedule an informal conference to be attended by the supplier, agency
representatives, and any other personnel desired by the Comptroller.

Opportunity of Comptroller to Compromise or Adjust Claim. The

Comptroller shall have forty-five (45) days from his or her receipt of all
materials referred to in 6.5(c) to investigate the disputed claim. The
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6.6

6.7

period for investigation and compromise may be further extended by
agreement between the supplier and the Comptroller, to a maximum of
ninety (90) days from the Comptroller's receipt of all the materials. The
supplier may not present its petition to the CDRB until the period for
investigation and compromise delineated in this paragraph has expired. In
compromising or adjusting any claim hereunder, the Comptroller may not
revise or disregard the terms of the contract between the parties.

Contract Dispute Resolution Board. There shall be a Contract Dispute Resolution
Board composed of:

(@

®)

(©)

the chief administrative law judge of the Office of Administrative Trials
and Hearings ("OATH") or his/her designated OATH administrative law
judge, who shall act as chairperson, and may adopt operational procedures
and issue such orders consistent with this section as may be necessary in
the execution of the CDRB's functions, including, but not limited to,
granting extensions of time to present or respond to submissions;

the City Chief Procurement Officer ("CCPO") or his/her designee, or in
the case of disputes involving construction, the Director of the Office of
Construction or his’her designee; any designee shall have the requisite
background to consider and resolve the merits of the dispute and shall not
have participated personally and substantially in the particular matter that
is the subject of the dispute or report to anyone who so participated , and

a person with appropriate expertise who is not an employee of the City.
This person shall be selected by the presiding administrative law judge
from a prequalified panel of individuals, established and administered by
OATH, with appropriate background to act as decision-makers in a
dispute. Such individuals may not have a contract or dispute with the City
or be an officer or employee of any company or organization that does, or
regularly represent persons, companies, or organizations having disputes
with the City.

Petition to CDRB: In the event the claim has not been settled or adjusted by the
Comptroller within the period provided in this section, the supplier, within thirty
(30) days thereafter, may petitio "Seller," n the CDRB to review the Agency Head
determination.

(a)

Form and Content of Petition by Supplier. The supplier shall present its
dispute to the CDRB in the form of a Petition, which shall include (1) a
brief statement of the substance of the dispute, the amount of money, if
any, claimed, and the reason(s) the supplier contends that the dispute was
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(b)

©

)

wrongly decided by the Agency Head; (ii) a copy of the decision of the
Agency Head; (iii) copies of all materials submitted by the supplier to the
agency; (iv) a copy of the decision of the Comptroller, if any, and (v)
copies of all correspondence with, and material submitted by the supplier
to, the Comptroller's Office. The supplier shall concurrently submit four
complete sets of the Petition: one to the Corporation Counsel (Attn:
Commercial and Real Estate Litigation Division), and three to the CDRB
at OATH's offices, with proof of service on the Corporation Counsel. In
addition, the supplier shall submit a copy of the statement of the substance
of the dispute, cited in (i) above, to both the Agency Head and the
Comptroller.

Agency Response. Within thirty (30) days of receipt of the Petition by the
Corporation Counsel, the agency shall respond to the statement of the
supplier and make available to the CDRB all material it submitted to the
Agency Head and Comptroller. Three complete copies of the agency
response shall be submitted to the CDRB at OATH's offices and one to the

- supplier. Extensions of time for submittal of the agency response shall be

given as necessary upon a showing of good cause or, upon the consent of
the parties, for an initial period of up to thirty (30) days.

Further Proceedings. The Board shall permit the supplier to present its
case by submission of memoranda, briefs, and oral argument. The Board
shall also permit the agency to present its case in response to the supplier
by submission of memoranda, briefs, and oral argument. If requested by
the Corporation Counsel, the Comptroller shall provide reasonable
assistance in the preparation of the agency's case. Neither the supplier nor
the agency may support its case with any documentation or other material
that was not considered by the Comptroller, unless requested by the
CDRB. The CDRB, in its discretion, may seek such technical or other
expert advice as it shall deem appropriate and may seek, on it own or upon
application of a party, any such additional material from any party as it
deems fit. The CDRB, in its discretion, may combine more than one
dispute between the parties for concurrent resolution.

CDRB Determination. Within forty-five (45) days of the conclusion of all
submissions and oral arguments, the CDRB shall render a decision
resolving the dispute. In an unusually complex case, the CDRB may
render its decision in a longer period of time, not to exceed ninety (90)
days, and shall so advise the parties at the commencement of this period.
The CDRB's decision must be consistent with the terms of the contract.
Decisions of the CDRB shall only resolve matters before the CDRB and
shall not have precedential effect with respect to matters not before the
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CDRB.

(e)  Notification of CDRB Decision. The CDRB shall send a copy of its
decision to the supplier, the ACCO, the Corporation Counsel, the
Comptroller, the CCPO, the Office of Construction, the PPB, and, in the
case of construction or construction-related services, the Engineer. A
decision in favor of the supplier shall be subject to the prompt payment
provisions of the PPB Rules. The Required Payment Date shall be thirty
(30) days after the date the parties are formally notified of the CDRB's
decision.

® Finality of CDRB Decision. The CDRB's decision shall be final and
binding on all parties. Any party may seek review of the CDRB's decision
solely in the form of a challenge, filed within four months of the date of
the CDRB's decision, in a court of competent jurisdiction of the State of
New York, County of New York pursuant to Article 78 of the Civil
Practice Law and Rules. Such review by the court shall be limited to the
question of whether or not the CDRB's decision was made in violation of
lawful procedure, was affected by an error of law, or was arbitrary and
capricious or an abuse of discretion. No evidence or information shall be
introduced or relied upon in such proceeding that was not presented to the
CDRB in accordance with the PPB Rules.

6.8 Any termination, cancellation, or alleged breach of the contract, prior to or during
the pendency of any proceedings pursuant to this section shall not affect or impair
the ability of the Agency Head or CDRB to make a binding and final decision
pursuant to this section.

VENDEX QUESTIONNAIRES

Pursuant to Administrative Code §6-116.2 and the applicable section of the Rules of the
Procurement Policy Board (9 RCNY §5-02), VENDEX Questionnaires must be
completed and submitted by all persons or entities doing business with the City of New
York on contracts and/or subcontracts of $10,000 or more that will be awarded to a sole
source and/or whose aggregate business with the City in the preceding twelve (12)
months totals $100,000 or more before any award of contract may be made. The Vendex
Questionnaires consist of Business Entity and Principal Questionnaires. Any questions
concerning this requirement must be submitted to the Agency Chief Contracting Officer
or the contact person for this contract.

NON-BIDDERS PROVISION RE: BURMA —NOT APPLICABLE
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9. NON-BIDDERS MACBRIDE PRINCIPLES PROVISIONS

ARTICLE L.

MACBRIDE PRINCIPLES

PART A

In accordance with section 6-115.1 of the Administrative Code of the City of New York,
the contractor stipulates that such contractor and any individual or legal entity in which the
contractor holds a ten percent or greater ownership interest and any individual or legal entity that
holds a ten percent or greater ownership interest in the contractor either (a) have no business
operations in Northern Ireland, or (b) shall take lawful steps in good faith to conduct any
business operations they have in Northern Ireland in accordance with the MacBride Principles,
and shall permit independent monitoring of their compliance with such principles.

PART B

For purposes of this section, the following terms shall have the following meanings:

1.

"MacBride Principles" shall mean those principles relating to

nondiscrimination in employment and freedom of workplace opportunity which
require employers doing business in Northern Ireland to:

(1)

2)

€)

(4)

)

(6)

(7)

increase the representation of individuals from underrepresented religious
groups in the work force, including managerial, supervisory,
administrative, clerical and technical jobs;

take steps to promote adequate security for the protection of employees
from underrepresented religious groups both at the workplace and while
traveling to and from work;

ban provocative religious or political emblems from the workplace;

publicly advertise all job openings and make special recruitment efforts to
attract applicants from underrepresented religious groups;

establish layoff, recall and termination procedures which do not in practice
favor a particular religious group;

abolish all job reservations, apprenticeship restrictions and different
employment criteria which discriminate on the basis of religion;

develop training programs that will prepare substantial numbers of current
employees from underrepresented religious groups for skilled jobs,
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including the expansion of existing programs and the creation of new
programs to train, upgrade and improve the skills of workers from
underrepresented religious groups;

(8)  establish procedures to assess, identify and actively recruit employees
from underrepresented religious groups with potential for further
advancement; and

€)) appoint a senior management staff member to oversee affirmative action
efforts and develop a timetable to ensure their full implementation.

ARTICLEII ENFORCEMENT OF ARTICLE L.

The contractor agrees that the covenants and representations in Article I above are material
conditions to this contract. In the event the contracting entity receives information that the
contractor who made the stipulation required by this section is in violation thereof, the
contracting entity shall review such information and give the contractor an opportunity to
respond. If the contracting entity finds that a violation has occurred, the entity shall have the
right to declare the contractor in default and/or terminate this contract for cause and procure the
supplies, services or work from another source in any manner the entity deems proper. In the
event of such termination, the contractor shall pay to the entity, or the entity in its sole discretion
may withhold from any amounts otherwise payable to the contractor, the difference between the
contract price for the uncompleted portion of this contract and the cost to the contracting entity
of completing performance of this contract either itself or by engaging another contractor or
contractors. In the case of a requirements contract, the contractor shall be liable for such
difference in price for the entire amount of supplies required by the contracting entity for the
uncompleted terms of its contract. In the case of a construction contract, the contracting entity
shall also have the right to hold the contractor in partial or total default in accordance with the
default provisions of this contract, and/or may seek debarment or suspension of the contractor.
The rights and remedies of the entity hereunder shall be in addition to, and not in lieu of, any
rights and remedies the entity has pursuant to this contract or by operation of law.

10. INSTALLATIONS

10.1 Labor Law. The Seller specifically agrees, as required by Labor Law Sections 220
and 220-d, as amended, that with respect to public work contracts:

(a) No laborer, workman, or mechanic, in the employ of the contractor,
subcontractor or other person doing or contracting to do the whole or any
part of the work contemplated by the contract shall be permitted or required
to work more than eight hours in any one calendar day or more than five
days in one week, except in the emergencies set forth in the Labor Law.

(b) The wages paid for a legal day's work shall be not less than the prevailing
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(c)

(d)

10.2

rate of wages as defined by law.

The minimum hourly rate of wage to be paid shall not be less than that
stated in the specifications, and any redetermination of the prevailing rate of
wages after the contract is approved shall be deemed to be incorporated
herein by reference as of the effective date of redetermination and shall
form a part of these contract documents.

The Labor Law provides that the contract may be forfeited and no sum paid
for any work done thereunder on a second conviction for willfully paying
less than:

(1) The stipulated wage scale as provided in Labor Law, Section 220,
subdivision 3, as amended, or

(2)  Less than the stipulated minimum hourly wage scale as provided
in Labor Law, Section 220-d, as amended.

Seller's Obligations.

(a)

(b)

(c)

Gy

(e)

Sellers shall acquaint themselves with conditions to be found at the site
and shall assume all responsibility for placing and installing the
equipment in the required locations.

Where the contract involves performance of services on City facilities,
all Sellers are urged and expected to inspect the site where services are to
be performed and to satisfy themselves as to all general and local
conditions that may affect the cost of performance of the Contract. Inno
event will a failure to inspect a site constitute grounds for withdrawal or
for a claim after award of the Contract.

All materials used in the installation shall be of good quality and shall be
free from any and all defects which would make the appearance of the
equipment or render it structurally unsound.

The Seller shall protect the site from damage for all its work and shall
repair damages or injury of any kind caused by the Seller, its employees,
officers or agents.

Work shall be performed so as to cause the least inconvenience to the
City, and its Agencies and with proper consideration for the rights of

other contractors or workers. The Seller shall promptly perform its work
and shall coordinate its activities with those of other contractors.
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() Installation shall include the furnishing of any equipment, rigging and
materials required to install or replace the contract item in the proper
location. If any alteration, dismantling or excavation, or the like is
required to effect installation, the Seller shall thereafter promptly restore
the structure or site to its original condition.

(g) Materials, equipment or supplies shall be stored at the site only with the
approval of the using Agency and at the Seller's sole risk. In general,
such on-site storage should be avoided to prevent possible damage to or
loss of the material.

(h) The Seller shall clean up and remove all debris and rubbish from its
work as required or directed. Upon completion of the work the premises
shall be left in a neat unobstructed condition, the buildings broom clean,
and everything in satisfactory repair and order.

11. LAW INSERTED

It is the intent and understanding of the parties to this Contract that each and every
provision of law required to be inserted in this Contract shall be and is inserted herein.
Furthermore, it is hereby stipulated that every such provision is deemed to be inserted
herein, and if, through mistake or otherwise, any provision is not inserted herein or is
not inserted in correct form, then this Contract shall forthwith, upon the application of
either party, be amended by such insertion so as to comply strictly with the law and
without prejudice to the rights of either party.

12. BREACH OF CONTRACT

Any breach or violation of any of the foregoing subdivisions of this Part IV entitled
"Special Conditions" shall be deemed a breach or violation of a material provision of
this Contract.

13. PROCUREMENT POLICY BOARD RULES

This contract is subject to the Rules of the Procurement Policy Board of the City of
New York effective August 1, 1990, as amended. In the event of conflict between said
Rules and a provision of this Contract, the rules shall take precedence.
PARTYV
AFFIRMATIONS

THE SELLER AFFIRMS AND DECLARES THAT:

- 50- NYC/NB/NOVEMBER/2000/165L

NYPD Production Page No. 000050



1. NO OTHER PERSON INTERESTED.

The Seller is of lawful age and is the only one interested in this Contract and that no
other person, firm or corporation has any interest in this Contract.

2. FAIR PRACTICES

The Seller and each person signing on behalf of the Seller represents and warrants and
certifies, under penalty of perjury, that to the best of its knowledge and belief:

2.1 No Collusion. The prices in this contract have been arrived at independently
without collusion, consultation, communication or agreement, for the purpose
of restricting competition, as to any matter relating to such prices with any
competitor;

2.2 Prices Not Disclosed. Unless otherwise required by law, the prices which have
been quoted in this Contract have not been knowingly disclosed by the Seller
prior to the proposed opening, directly or indirectly, to any competitor; and

2.3 No Attempt to Restrict Competition. No attempt has been made or will be
made by the Seller to induce any other person, partnership or corporation to
submit or not to submit a proposal for the purpose of restricting competition.

The fact that the Contractor (a) has published price lists, rates, or tariffs
covering items being procured, (b) has informed prospective customers of
proposed or pending publication of new or revised price lists for such items, or
(c) has sold the same items to other customers at the same prices being bid,
does not constitute, without more, a disclosure within the meaning of the
above.

3. NO INTEREST BY CITY OFFICER OR EMPLOYEE.

No member of the Council, or other officer or employee or person whose salary is
payable in whole or in part from the City Treasury is directly or indirectly interested in
this Contract or in the Goods or in the performance of this Contract, or in any portion of
the profits thereof.

4. NOT IN ARREARS NOR IN DEFAULT TO CITY.

Said Seller is not in arrears to the City of New York upon debt or contract or taxes, and
is not a defaulter, as surety or otherwise, upon an obligation to the City of New York,
and has not been declared not responsible, or disqualified, by any agency of the City of
New York or State of New York, nor is there any proceeding pending relating to the
responsibility or qualification of the Seller to receive public contracts.
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5. COMPLIANCE WITH SECTION 6-109 OF ADMINISTRATIVE CODE

The Seller, as an individual, or as a member, partner, director or officer, if the same be a
firm, partnership or corporation, executes this document expressly warranting and
representing that the Seller is not disqualified under the provisions of Section 6-109 of
the Administrative Code for the award of this Contract and that it and its subcontractors
engaged in the performance of the Contract: (i) will comply with the provisions of
Section 6-109 of the Administrative Code of the City of New York in relation to
minimum wages and (ii) have complied with the provisions of said Section 6-109 and
said rules and regulations since their respective effective dates insofar as applicable to
the Seller and to its subcontractors.

In the event of breach or violation of any of the foregoing, the Seller may be subject to
damages, liquidated or otherwise, and cancellation of this Contract in whole or in part.

6. NON-DISCRIMINATION

The Seller, as an individual, or as a member, partner, director or office, if the same be a
firm, partnership or corporation, executes this document expressly warranting and
representing that it and its subcontractors engaged in the performance thereof (i) will
comply with the provisions of Section 6-108 of the Administrative Code of the City of
New York and the nondiscrimination provisions of Section 220-¢ of the New York
State Labor Law; (ii) have complied with the provisions of the aforesaid laws since their
respective effective dates; and (iii) will post notices to be furnished by the City, setting
forth the requirements of the aforesaid laws in prominent and conspicuous places in
each and every plant, factory, building and structure where employees engaged in the
performance of this Contract can readily view it, and will continue to keep such notices
posted until the supplies, materials and equipment, or work, labor and services required
to be furnished or rendered by the Seller have been finally accepted by the City.

7. NO PAYMENT OR GIFT

The Seller, if an individual, or if a firm, partnership or corporation, by executing this
document as a member, partner, director or officer and on behalf of such firm,
partnership or corporation, represents and warrants that no payment, gift or thing of
value has been made, given or promised to obtain this or any other Contract between the
parties. The Contractor represents and warrants that no person or selling agency has
been employed or retained to solicit or secure this Agreement upon an agreement or
understanding for a commission, percentage, brokerage fee, contingent fee or any other
compensation. The Seller makes such representations and warranties to induce the City
to enter into this Contract and the City relies upon such representations and warranties
in the execution hereof. For breach or violation of such representations or warranties,
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the Agency Chief Contracting Officer shall have the right to annul this Contract without
liability, entitling the City to recover all monies paid hereunder and the Seller shall not
make claims for, or be entitled to recover, any sum or sums due under this Contract.
This remedy, if effected, shall not constitute the sole remedy afforded the City for the
falsity or breach, nor shall it constitute a waiver of the City's right to claim damages or
refuse payment or to take any other action provided for by law or pursuant to this
Contract.
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PURCHASE ORDER

New York City Police Department
Technical Assistance Response Unit
Fort Totten — Building 614
Bayside, NY 11359
(718)971-1400

P.0.#CF2011-10 March 24, 2011
Vendor Information: Company:  Harris Corp — Wireless Products Group

Contact: Jackie Ruble

Address: PO Box 9800, M/S R5-11A

City / State: Melbourne, Fl 32902-9800

Phone #: (800) 358-5297 Fax #: (321) 309-7437
Dear Sir/Madam:
Please accept this letter as notification that the NYC Police Department is placing with
you the following order. This order is placed under the terms and conditions provided by

Quote # QTE6779-02906 from your company:

Item(s Quantity Unit Price =~ Extended Price

Deliver Items and Invoice to: NYC POLICE DEPARTMENT
Fort Totten — Building 614
Bayside, NY 11359

Please direct any questions to Sgt. Allison Keating at 718-971- Thank you for your

assistance and cooperation.
(S'ﬁjerely,

This communication is CONFIDENTIAL and is for OFFICIAL USE ONLY
NOT TO BE PUBLISHED
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AMENDATORY AGREEMENT
PIN 056090000630

This Amendment Agreement, dated as of M Dy ( é , 2011 by and
between The City of New York (“the City”), acting b(y and through the Police
Department of the City of New York (“the Department”) having its principal office at
One Police Plaza, New York, New York 10038 and Harris Corporation (“Harris””) having
an office at 407 N. John Rodes Boulevard, Melbourne, FL 32935,

Whereas, by an Agreement (“the Original Agreement”), Number CT 056
090000630 entered into between the above parties as of March 2, 2009, the City
agreed to purchase and the Contractor agreed to provide the City with an upgrade
to the NYPD’s cellular tracking equipment, more fully described in the Original
Agreement; and

Whereas, the City estimated that the total contract amount of $610,791.00
payable for said services described in said Original Agreement would be
sufficient to cover its anticipated requirements; and

Whereas, the term of the Original Agreement is from March 19, 2009 to June 15,
2012; and

Whereas, the NYPD requires that this contract be extended for one additional
year; and

Whereas, it is necessary that maintenance on all Harris equipment be extended to
the updated expiration date of this agreement; and

NOW, THEREFORE, in consideration of the promises hereinafter contained,
the parties hereto agree to an Amendment of the Original Agreement as follows:

A. Documents forming Amendment Agreement
The following documents, listed in order of precedence (in the event of conflict), shall
comprise this Amendment Agreement:

1. This Amendatory Agreement.
2. Attachment 1: Section 4-02 of the City’s Procurement Policy Board Rules—
Contract Changes.

3. Harris Corporation Quote QTE6779-02724 dated 4/12/2011.

B. Deliverables

Contractor shall provide extended maintenance from 5/1/11 through 6/15/13. The terms
and conditions of the extended maintenance shall mirror Section I1.A.2
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“Warranty/Maintenance” of the original agreement. Extended maintenance shall be
provided on the following items:

Item # Description Unit Price Ext. Price

Maintenance for

Maintenance for

Maintenance

Maintenance

Maintenance

Maintenance for

Maintenance

Maintenance"

Maintenance

Maintenance
Maintenance ‘

Maintenance

$86,389.00

C. Compensation

As consideration for the above, the Department agrees to pay $86,389.00. Therefore the
total contract value has changed from $610,791.00 to $697,180.00.

D. Additional Modifications to the Agreement:
The current contract term is from March 19, 2009 to June 15, 2012. This Amendatory
Agreement shall increase the contract term by one (1) year. The new contract term shall

be from March 19, 2009 to June 15, 2013.

All other terms and conditions of the original Agreement, as amended, shall remain in
full force and effect.
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IN WITNESS WHEREOQF, the parties hereto execute this agreement on this__/ éZ
day of {_AALT ,20_(\

Sworn to me this /6 day of CITY OF NEW YORK
MA Y , 20400 . POLICE DEPARTMENT
{;MW
)\ e By:  Edward J. Allocco
—- —”> \ =>> Deputy Commissioner,
NOTARY PUBLIC Management and Budget
1---»..._._.__...‘...,_.,,_., - ’ —— s .f
1 DANIEL vmcem TUHRIAGb

Notary Public, State of New York

No. 41-4669374

i Qualified in Quizens Coun
4+ Commission Expires W

i

T ekt iw&mﬂ -y&uf i,‘w‘ .»"

Sworn to me this _} O +h day of Harris Corporation
May , 20 A '
By: ' > \
( Sign}ture of Authorized
OTARY PUBLIC tract Representative

Corporate Seal:
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(2) Assessments of Client Satisfaction. The agency shall assess client
satisfaction by using techniques such as periodic interviews with clients,
interviews with members of the clients’ families, questionnaires to survey clients
or their families, or such other techniques as may be appropriate. In the event that
interviews or surveys are used, clients shall be selected on a statistically random

basis to ensure sampling of a representative cross-section of the client population,

Section 4-02 CONTRACT CHANGES.

W o oW oW OO W

" (a) Policy.
(1) All changes to existing contracts shall be approved by the ACCO and shall
be reflected in a change order, which, once authorized, shall become a part of the
original contract. A copy of the change order shall be sent to the vendor within
ten days after authorization of the change. Vendors who deviate from the
requirements of the original contract without a duly authorized change order do so
at their own risk.
(2) The ACCO may include in any solicitation a provision for determining the
cost of expected changes, so that these costs can be competitively determined
before award.
(b)  Types of Changes Permitted.
(1) Changes may include any one or more of the following:
(1) specification changes to account for design errors or omissions;
(ii))  changes in contract amount due to authorized additional or omitted
work. Any such changes require appropriate price and cost analysis to
determine reasonableness. In addition, except for non-construction
requirements contracts, all changes that cumulatively exceed the greater of
ten percent of the original contract amount or $100,000 shall bé approved
by the CCPO;
(itli)  extensions of a contract term for good and sufficient cause for a
cumulative period not to exceed one year from the date of expiration of
the current contract. Requirements contracts shall be subject to this
limitation;
(iv)  changes in delivery location;
(v) changes in shipment method; and
(vi)  any other change not inconsistent with this section.

CHAPTER FOUR ‘ 109 ' § 4-02
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(c)

(2) Changes Not Permissible for Material Alterations of Scope. Changes are
permitted only for work necessary to complete the work included in the original
scope of the contract, and for non-material changes to the scope of the contract.
Changes are not permitted for material alterations in the scope of the work or for

the insertion of a renewal clause to the contract. Material alterations to the scope -

of the work may be made only by a new procurement.

(3) Small Purchases. Changes to small purchases shall not bring the total
value of the procurement to an amount greater than the small purchase limits.

Adjustments of Price or Time for Performance. The vendor may be entitled to a

price adjustment for extra work performed or to be performed pursuant to a written change order,
If any part of the contract work is necessarily delayed by a change order, the vendor may be
entitled to an extension of time for performance.” Adjustments to price shall be validated for
reasonableness by using appropriate price and cost analysis.

(d)

Documentation.

() Changes shall be categorized by type and numbered sequentially.

(2) For each procurement, the ACCO shall maintain a log of alI executed
change orders that shall include:

(1) the name of the vendor and the original contract amount;

(i1) the reason(s) for and the doliar amount of the change order; and

(iii)  arunning total of the value of the changes and the resulting revised -

contract amount.

(3)  As-built field records shall be maintained by the agency or its designated
construction site representatlve

Section 4-03 EXTENSIONS OF TIME FOR PERFORMANCE.

()

Application. If performance by the contractor is delayed for a reason set forth in

the contract, reasonable extension in time for performance may be allowed.

(b)

(Goods and Non-Construction Related Services.

€)) An extension of time may be granted only by the ACCO of the agency that
awarded the contract, upon written application by the contractor.

* §4-03 of these Rules

CHAPTER FOUR 110

§ 4-03
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HARRIS CORP - WIRELESS PRODUCTS GROUP

P.0C. BOX 9800, M/S R5-11A

MELBOURNE, FL 32902-9800

PH: 800-358-5297, FAX: 321-309-7437 wpg@harris.com

Bill To:

New York Police Department TARU
Aftn: Mike Werner

Chief of Dept

150-28 Union Turnpike

1QTEB779-02724
4/12/2011
1

Quotation

Ship To:

Allison Keating

NYC Police Department
Fort Tott g.614
718-971

Bayside NY 11359

Purchase Order No. [Customer ID
NYPD-001

Master No.
3,319

0/0/0000

Quantity |item Number

“JUOM  |Discount |UnitPrice  |Ext.Price

NOTE

Prices for all items extend Maintenance, to expire
6/15/2013.
Serial Numbers are listed below the Maint P/N.

Maintenance

Maintenanc

Maintenance for

Maintenance

Maintenanc

Maintenance

* $0.00

EA
EA
EA
EA

EA

EA
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s |QTE6779-02724
- 14/12/2011

HARRIS CORP - WIRELESS PRODUCTS GRCUP -
P.C. BOX 9800, M/S R56-11A Q u otatl O n
MELBOURNE, FL 32902-9800

PH: 800-358-5297, FAX: 321-309-7437, wpg@harris.com

Bill To: Ship To:

New York Police Department TARU Allison Keating

Attn: Mike Werner NYC Police Department
Chief of Dept Fort Totten, Bidg. 614
150-28 Union Turmpike 718-971

Flushini NY 11367 Bayside NY 11359

Purchase Order No. [Customer 1D [Salesperson ID [Shipping Method [Payment Terms |Req Ship Date [Master No.
— NYPD-001 WPG3 __ BEST WAY Nei 30 —_10/0/0000
Quantity |ltem Number Description . UOM __ [Discount.

Maintenance

EA

Maintenance- EA
— A

NOTE * $0.00
Prices are subject toa change. Quotes are valid 180
days from date of issue. Atiached Ts&Cs are
applicable to all resultant orders.

Remit Payment To: $86,389.00
Electronic Funds Transfer (EFT): GCSD Mail Deposits: GCSD Ovemight Deliveries: $0.00
Harris Corporation, GCSD Harris GCSD Hanis GCSD - LB 6759 $0.00
Citibank Delaware P.O. Box 7247 - LB 6759 C/O Citibank Delaware Lockbox Operations $0.00
Philadelphia, PA Philadelphia, PA 19170-6759 1615 Brett Road :

Account No: 30523187 New Castle, DE 19720 $0.00
ABA Rtg No: 021000089 Phone number: 302-323-3600 $86,380.00

Please reference the invoice number with your paymenNYPD Production Page No. 000063




PURCHASE ORDER

New York City Police Department
Technical Assistance Response Unit
Fort Totten — Building 614
Bayside, NY 11359
(718)971-1400

P.0.#CF2011-17 May 18, 2011

Vendor Information: Company:  Harris Corp — Wireless Products Group
Contact: Julie Bonine
Address: PO Box 9800, M/S R5-11A
City / State:  Melbourne, Fl 32902-9800
Phone #: (800) 358-5297 Fax #: (321) 309-7437

Dear Sir/Madam:

Please accept this letter as notification that the NYC Police Department is placing with
you the following order. This order is placed under the terms and conditions provided by
Quote # QTE6779-02724 from your company:

Item(s Quantity Unit Price Extended Price

All listed item numbers are an extension to maintenance from May 1, 2011
Through June 15,2013:

This communication is CONFIDENTIAL and is for OFFICIAL USE ONLY
NOT TO BE PUBLISHED

NYPD Production Page No. 000064



PURCHASE ORDER

P.O. CF 2011-17 Harrris Maintenance

Total $86,389.00

Deliver Items and Invoice to; NYC POLICE DEPARTMENT
Fort Totten — Building 614
Bayside, NY 11359

Please direct any questions to Sgt. Allison Keating at 718-971 ] Thank you for your
assistance and cooperation.

incerely,

5

Inspector

This communication is CONFIDENTIAL and is for OFFICIAL USE ONLY
NOT TO BE PUBLISHED
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PURCHASE ORDER

New York City Police Department
Technical Assistance Response Unit
Fort Totten — Building 614
Bayside, NY 11359
(718)971-1400

P.0#CF2012-01 August 2, 2011
Vendor Information: Company: Harris Corp — Wireless Products Group

Contact: Susan McCreery

Address: PO Box 9800, M/S R5-11A

City / State:  Melbourne, Fl 32902-9800

Phone #: (800) 358-5297 Fax #: (321) 309-7437
Dear Sir/Madam:
Please accept this letter as notification that the NYC Police Department is placing with
you the following order. This order is placed under the terms and conditions provided by

Quote # QTE6779-03097 from your company:

Item(s Quantity  Unit Price Extended Price

Total I

Deliver Items and Invoice to: NYC POLICE DEPARTMENT
Fort Totten — Building 614
Bayside, NY 11359

Please direct any questions to Sgt. Allison Keating at 718-97 1- Thank yoﬁ for your

assistance and cooperation.
zinoerely,
¢ .

This communication is CONFIDENTIAL and is for OFFICIAL USEONLY NOTTO

NYPD ?r(%ugkjrﬁlggesﬂ)EJgOOGG




AGREEMENT made this __\“1Y" day of __Miat\n_, 205, by and between the CITY OF
NEW YORK ("CITY") acting through its Police Department ("Department” or "NYPD") having
its principal office located at 1 Police Plaza, New York, NY 10038, and Harris Corporation
("Contractor") a corporation having its principal office located at 1025 West NASA Boulevard,
Melbourne, FL 32919.

WITNESSETH

WHEREAS, NYPD currently h cellular tracking systems which are used by its
Technical Assistance Response Unit (“TARU”) to covertly identify the location of a targeted
cellular device using Radio Frequency Direction Finding technology (“RFDF”);

WHEREAS, NYPD desires to purchase cellular tracking systems to
enhance its ability to conduct separate RFDF missions and to upgrade all - systems to

which has the ability to locate _ cellular devices in addition to the
current ;

WHEREAS, NYPD desires also to purchase extended maintenance for all [ cellular tracking
systems, as well as, training in each of the technologies for its employees;

WHEREAS, NYPD desires to retain the Contractor to perform the services set forth herein; and

WHEREAS, the Contractor is capable of providing such goods and services, having been
selected by the NYPD pursuant to section 3-04 of the Procurement Policy Board Rules as a
negotiated acquisition;

NOW, THEREFORE, in consideration of the mutual promises and covenants herein set forth,
the parties agree as follows:

I. TERM
The NYPD shall issue in writing a Notice of Award to Contractor upon the registration of the

Contract with the City of New York’s Office of the Comptroller. The Notice of Award shall state
the date that the Contractor shall commence work. For the purposes of computing time under the

Contract, the Date indicated in the Notice of Award shall be the contract commencement date.

The term of this Agreement shall be for two (2) years from Notice of Award with three (3) one
(1) year options for renewal.

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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II. SCOPE OF SERVICES

The Contractor shall provide the NYPD with cellular tracking systems, upgrades, extended
maintenance and training (“Goods and Services”) in accordance with the terms and conditions
set forth herein:

A. Cellular Tracking Systems. The following hardware and software items and upgrades
shall constitute the cellular tracking systems (“Systems”) to be purchased and maintained
pursuant to this Agreement:

Description

E
>.<
E

2009523-101 PC Controller

2009523-101 Laptop PC Controller
This $3,500 valued laptop PC is included in the cost of the ||| KGR

B. Contractor’s Maintenance Responsibilities

1. The following maintenance services shall be provided for the Systems by
Contractor:

T Description

g
3

OTY Item

l - }V{ai‘i ItULlCllle -

i — Maintenance [N

i — Meintenance [
i ] Maintenance [
i — Maintenance [
i — —

Maintenance

2. The Contractor shall provide telephone support for on a 24 hour a day/7 day a
week/365 day a year basis.

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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3. The Contractor shall provide off-site hardware and software maintenance during
the term of the Agreement. The Contractor shall provide labor, shipping, and new
or rebuilt parts at no additional charge to the NYPD, as part of the covered
service.

4. The Contractor shall provide any and all software upgrades during the term of the

Agreement.
C. Training
QTY Item Description
J TRAIN-MLB Training - Melbourne (tuition only)
J TRAIN-MLB Training - Melbourne (tuition only)
J TRAIN-MLB Training - Melbourne (tuition only) -
J TRAIN-MLB Training - Melbourne (tuition only)

Training classes are 12 hours over 2 days per product per protocol for a maximum of four
(4) students. Training will be held in Melbourne, Florida. Travel expenses will be
provided by the NYPD.

D. Exclusions and Modifications to Terms and Conditions

1. Appendix A, Article 2, Section 2.02, Paragraphs D-H: Not Applicable to this
Agreement.

2. Appendix A, Article 3, Section 3.01, Paragraph E: This language shall be stricken
from the Agreement. This Agreement shall not be assigned.

3. Appendix A, Article 3, Section 3.02: This language shall be stricken from the
Agreement. This Agreement shall not be subcontracted.

4. Appendix A, Article 6, Section 6.01, Paragraph B: The first sentence shall read, in
part, “[a]ny reports, documents, data, photographs, deliverables, and/or other
materials produced pursuant to this Agreement...” (emphasis added).

5. Appendix A, Article 7, Section 7.07, Paragraph F: The first sentence shall read, in
part, “All insurance pol1c1es requlred pursuant to Sectlons 7.02 and 7.03 shall

{‘l\ﬂf91ﬂ an

Contractor endeavor to pr0v1de the C1ty w1th advance wr1tten notice in the event
such policy is to expire or be cancelled or terminated for any reason...” (emphasis
added).

E. Warranty

The Contractor warrants service and parts for one (1) year. The Contractor will repair the
Equipment or replace such parts found to be defective during this period. This warranty shall
survive the expiration or termination of this Agreement.

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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F. Delivery

1. All products are to be delivered to the following location, F.O.B. Destination:

New York Police Department TARU
Fort Totten Building 614

Bayside, NY 11359

Attn: Sgt. Allison Keating
646-971-1400

2. The Contractor shall deliver the Goods in accordance with the delivery schedule and
comply with the special provisions, if any, included herein and made a part of this
Agreement. Time is of the essence in compliance by the Contractor with the delivery
schedule.

Iv. FINANCIAL PROVISIONS

A. Maximum Reimbursable Amount

The Maximum Reimbursable Amount for the term of this Agreement shall not exceed
one million two hundred forty-eight thousand nine hundred dollars ($1,248,900.00),
inclusive of all expenses, overhead and profit. No liability shall be incurred by the City
beyond the amount of such monies.

B. Schedule of Pavment

1. Payment shall be made in accordance with the Procurement Policy Board (PPB)
Rules, Section 4-06.

2. NYPD will pay Contractor in accordance with the following terms:
a. Contractor may invoice the Department upon shipment of the Goods.
The Department shall pay Contractor upon acceptance of the Goods.
b. Invoice and payment for extended maintenance shall be made at the
beginning of the maintenance year.

cr—Contractor may invoice the Department for training upon successiul
completion of the training classes.

3. Contractor shall deliver invoices to the Department for services performed.
Payment Requests are to be forwarded to the Department at the following
address(es):

New York Police Department TARU
Fort Totten Building 610
Bayside, NY 11359

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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4, All invoices submitted by Contractor shall contain the following:

Item description

Category (equipment, labor cost or consultant)
Quantity

Unit Cost

Model and Serial numbers

Description of services performed (when applicable)
Date(s) of service (when applicable)

Invoice date

Invoice number

FEe 0 e TR

C. Disallowances

The Department may disallow for payment any expenses or charges which were not authorized
or documented in accordance with the terms of this Agreement, or for failure to deliver any
required service or work product to the satisfaction of the Department.

V. MISCELLANEQUS

A. Non-Assignment/Subcontractor

This Agreement shall neither be assigned nor subcontracted by the Contractor in whole or in part
without the prior express written consent of NYPD.

B. Legal Compliance

Notwithstanding any other provision in this Agreement, the Contractor remains responsible for
ensuring that any service provided pursuant to this contract, complies with all pertinent
provisions of federal, state or local statutes, rules and regulations, and that all necessary
approvals thereunder have been obtained.

C. Termination

The Department shall have the right to terminate this Agreement without cause provided that
written notice of termination is given at least ten (10) days prior to the effective date of the
proposed termination. Upon termination of this Agreement, the Contractor shall immediately
cease the provision of all Services and return to the Department all NYPD equipment, materials
and supplies within the possession and control of Contractor.

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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D. Confidentiality and Security

a. Terms of Confidentiality

1. The Contractor agrees that all NYPD records, reports, information, or data which
it may have access to, examine, prepare, maintain, or have custody of and deliver
hereunder (“Confidential Information™) shall be kept strictly confidential. The
Contractor shall not at any time during the term of this Agreement, or thereafter,
make any disclosure or statement or release to any third party any Confidential
Information without the prior written approval of the NYPD.

2. Upon expiration or termination of this Agreement, the Contractor shall return to
the NYPD any and all Confidential Information in the possession of the
Contractor or its Subcontractor(s), and permanently delete any and all
Confidential Information maintained in any electronic form by the Contractor or
its Subcontractors.

3. The Contractor agrees that it will instruct its officers, employees, Subcontractors,
and agents regarding the provisions of this Agreement concerning the
confidentiality of any and all NYPD Information and hold them responsible for
maintaining such confidentiality.

4. A breach of this section shall constitute a material breach of this Agreement for
which the NYPD may assess liquidated damages as set forth in this Agreement, if
applicable, or terminate the Agreement. The NYPD reserves any and all other
rights and remedies in the event of unauthorized disclosure.

5. This provision shall survive the expiration or termination of this Agreement.
b. Security of Facilities

1. The Contractor, Subcontractor(s), and their employees may not make statements
to the media about any operations of the OCME or its work performed pursuant to
this Agreement without prior written permission of the NYPD. NYPD will either
provide such written permission, or notify Consultant that permission will not be
given, within fourteen (14) days of receipt of the request.

2. ldentification and Sign-In of Contractor employees. NOT APPLICABLE

3. WARNING ON CAMERAS AND RECORDING DEVICES. For security
reasons, cameras, video cameras and other image recording devices shall not be
used by vendors/bidders or any other non-NYPD personnel during site visits,
unless expressly authorized by the NYPD project manager. Anyone caught
violating this policy will be escorted off of NYPD property. Furthermore, any
images that have been recorded shall be deleted in the presence of NYPD

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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personnel. In the event that the recording of images is authorized by the NYPD
project manager, all recorded images shall remain the exclusive property of the
NYPD and shall be deleted/destroyed by the vendor/bidder at the conclusion of
the bid process or the term of the contract, whichever comes later. The
vendor/bidder shall notify the NYPD project manager in writing that the recorded
images have been deleted/destroyed. The authorized recorded images shall be
used only for the bid process and/or to complete the project. The Contractor
agrees to hold confidential, both during and after the completion or termination of
this Contract, all of the authorized recorded images. The Contractor agrees that
such authorized recorded images shall not be made available to any person or
entity without the prior written approval of the NYPD.

4. Contractor maintains a Top Secret facility clearance. The City must adhere to all
security protocols of the Contractor before entering the Contractor’s premises,
which protocols may include NDAs, security checks and procedures mandated by
federal regulations.

E.NO VENDOR INDUCED INHIBITING CODE

The Contractor shall not include any Vendor Induced Inhibiting Code (or VIIC) or any other

~ inhibitor on reports and data submitted and provided to the City under this Agreement. VIIC is
defined as any deliberately included application or system code that will degrade performance,
result in inaccurate data, deny accessibility, or adversely effect, in any way, programs or data or
use of the system.

F.__Liquidated Damages

Without limiting any other right in law and at equity, the NYPD reserves the right, during the
term of this Agreement, to have the work required hereunder performed by another contractor,
and to impose liquidated damages on the Contractor, if the Contractor fails to satisfactorily
perform or is unable to perform any specific work order or task. Liquidated Damages are
specified as follows:

For each occurrence of a breach of confidentiality, pursuant to Section V (D) above or Section
19.08, Appendix A, Confidentiality and Security of All Matenals, the NYPD shall withhold one

— thousand-dollars($1,000-00)
23 \WA,VVVQ\J\)!#

G. Merger

This written Agreement, including Appendix A attached hereto and made a part hereof, contains
all the terms and conditions agreed upon by the parties hereto, and no other agreement, oral or
otherwise, regarding the subject matter of this Agreement shall be deemed to exist or to bind any
of the parties hereto, or to vary any of the terms contained herein.

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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H. PPB Rules

This contract is subject to the Rules of the Procurement Policy Board of the City of New York
effective April 2010, as amended. In the event of a conflict between said Rules and a provision
of this contract, the Rules shall take precedence.

I. Notices

All notices or other communications (other than invoices, see above) required or permitted to be
given hereunder shall be in writing and shall be deemed given when delivered in person or five
(5) days after the date deposited with Federal Express, any other international expedited mail
service, or by certified mail, postage prepaid, addressed to the addresses of the parties set forth
below:

Contractor Notices: Harris Corporation — Wireless Products Group, P.O. Box 9800,
M/S R5-11A, Melbourne, FL 32902.

Department Notices: New York City Police Department, Commanding Officer -
TARU, 150-28 Union Turnpike, Flushing, NY 11367.

Copies of all Notices: New York City Police Department, Contract Administration
Unit, 51 Chambers Street, 3™ floor, New York, New York 10007, Attn: Agency
Chief Contracting Officer.

Each Party shall notify the other party in writing by the methods specified in this section if
there are any changes in addresses or in the names or titles of the contact persons. After any
such written notification of a change of address, all subsequent notices shall be sent to the
new address.

J. Appendix A

Appendix A, “General Provisions Governing Contracts for Consultants, Professional, Technical,
Human and Client Services” is annexed hereto and made a part hereof.

K. Priority

In the event of conflict between any attachments incorporated herein by reference and this

A oreement. the following order of nriornitv shall apnly:
s % 5 ¥ £ § s e

--this Agreement

--Exhibit 1 — Contractor’s Price Quote (#QTE6779-03127)

--Appendix A - General Provisions Governing Contracts for Consultants, Professional,
Technical, Human and Client Services

--Appendix B — Whistleblower Protection Act

--Appendix C - Iran Divestment Act

PIN #05613SPEX104 Cellular Tracking Systems Agreement
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective officers, duly authorized by the Contractor and by The Department, as follows:

THE NEW YORK CITY
POLICE DEPARTMENT

Fris st

AUTHORIZED REPRESENTATIVE

Aot Croma—

HARRIS CORPORATION
COMPANY NAME (PRINT)

_Brian W. Curry
AUTHORIZED REPRESENTATIVE (PRINT)

_Contracts Manager

TITLE TITLE
. 7 / éf

%/// 20 T ' . (

SIGNATURE' SIGNATURE
3// 7// 37 March 14, 2013 (, \

DATE ’ DATE ~__/
PIN #05613SPEX104 Cellular Tracking Systems Agreement
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ACKNOWLEDGMENT
STATE OF FLORIDA )
) §S:
COUNTY OF BREVARD )

On | Vl day of (7/7/ M&L , 2045, before me the undersigned, personally
appeared % , persor}ally known to me or proved to me on the basis of satisfactory
evidence to be the 1nd1v1du whose name is subscribed to the within instrument as the VENDOR and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
i . Wi
mstrument ( \\\\%\5\\‘; Mlz?? ’1/,

> LI T

vﬁ‘ \N\ssxom 4-*- “‘/p %

¢/

Notary F’ubllc or Commissioner of Deegse ' PP .* S
Zz%s DN ¢ §§
A e &y o F &
S
STATE OF NEW YORK ) AT 'éﬁﬁ%\\‘\
) ss: Mgy
COUNTY OF NEW YORK )
HA A
On the i% day of /3/[ -iﬂé/ . 20 [ ? before me the undersigned, personally
appeared 4+ G (/Y , personally known to me or proved to me on the basis of satisfactory

evidence to be the individual whose name is subscribed to the within this instrument as the CITY OF
NEW YORK, acting through its Police Department, and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instmmen;

Notary Publ1c or Commissmner jf Deeds

EEVIN T. MURTAGH
NOTARY PUBLIZ, State of New York
No. 021VU60‘§‘ 420
palified in Quecrs County
Com?nbbnou Expires Dae. 30, 20 J_‘i
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PIN #: 05613SPEX104

Contract Title: Cellular Tracking Systems, Upgrades, and Maintenance

CITY OF NEW YORK NYPD LEGAL BUREAU
APPROVED AS TO FORM
TIFIED AS TO LEGAL AUTHORITY

oL e

Deputy C?rﬁmissioner, Legal Affirs

Dated: 3_/ _5_ /__(_3
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AFFIRMATION

The undersigned proposer or bidder affirms and declares that said proposer or bidder is not in
arrears to the City of New York upon debt, contract or taxes and is not a defaulter, as surety or
otherwise, upon obligation to the City of New York, and has not been declared not responsible,
or disqualified, by any agency of the City of New York, nor is there any proceeding pending
relating to the responsibility or qualification of the proposer or bidder to receive public contract
except _n/a

Full name of Proposer or Bidder /below]
_Harris Corporation
Address 2400 Palm Bay Road
City Palm Bay State FL Zip Code 32905
CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A - Individual or Sole Proprietorships
SOCIAL SECURITY NUMBER

B - Partnership, Joint Venture or other unincorporated organization
EMPLOYER IDENTIFICATION NUMBER

C - Corporation
EMPLOYER IDENTIFICATION NUMBER 34-0276860

By ‘ ’;‘M&\ M; 2( mm«(
Signature

_Contracts Manager P
Title

If a corporation place seal here

Must be signed by an officer or duly authorized representative.

* Under the Federal Privacy Act, the furnishing of Social Security numbers by bidders or
proposers on City contracts is voluntary. Failure to provide a Social Security number
will not result in a bidder’s/proposer’s disqualification. Social Security numbers will be
used to identify bidders, proposers or vendors to ensure their compliance with laws, to
assist the City in enforcement of laws, as well as to provide the City a means of
identifying businesses seeking City contracts.
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CERTIFICATION BY BROKER

[Pursuant to Article Seven of Appendix A, every Certificate of Insurance must be
accompanied by either the following certification by the broker setting forth the following text
and required information and signatures or complete copies of all policies referenced in the
Certificate of Insurance. In the absence of completed policies, binders are acceptable.]

CERTIFICATION BY BROKER
The undersigned insurance broker represents to the City of New York that the attached

Certificate of Insurance is accurate in all material respects, and that the described insurance is
effective as of the date of this Certification.

[Name of broker (typewritten)]

[Address of broker (typewritten)]

[Signature of authorized officer of broker]

[Name of authorized officer (typewritten)]

[Title of authorized officer (typewritten)]

[Contact Phone Number for Broker (typewritten)]

[Email Address of Broker (typewritten)]

Swom to before me this

__dayof . 201_

NOTARY PUBLIC
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APPENDIX B

NOTICE TO BIDDERS, PROPOSERS, CONTRACTORS, AND
RENEWAL CONTRACTORS

This contract includes a provision concerning the protection of employees
for whistleblowing activity, pursuant to New York City Local Law Nos. 30-2012
and 33-2012, effective October 18, 2012 and September 18, 2012, respectively.
The provisions apply to contracts with a value in excess of $100,000.

Local Law No. 33-2012, the Whistleblower Protection Expansion Act
(“WPEA”™), prohibits a contractor or its subcontractor from taking an adverse
personnel action against an employee or officer for whistleblower activity in
connection with a City contract; requires that certain City contracts include a
provision to that effect; and provides that a contractor or subcontractor may be
subject to penalties and injunctive relief if a court finds that it retaliated in
violation of the WPEA. The WPEA is codified at Section 12-113 of the New York
City Administrative Code.

Local Law No. 30-2012 requires a contractor to prominently post
information explaining how its employees can report allegations of fraud, false
claims, criminality, or corruption in connection with a City contract to City
officials and the rights and remedies afforded to employees for whistleblowing
activity. Local Law No. 30-2012 is codified at Section 6-132 of the New York City
Administrative Code.
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1.

WHISTLEBLOWER PROTECTION EXPANSION ACT RIDER

In accordance with Local Law Nos. 30-2012 and 33-2012, codified at sections 6-

132 and 12-113 of the New York City Administrative Code, respectively,

(a) Contractor shall not take an adverse personnel action with respect to an officer

or employee in retaliation for such officer or employee making a report of
information concerning conduct which such officer or employee knows or
reasonably believes to involve corruption, criminal activity, conflict of
interest, gross mismanagement or abuse of authority by any officer or
employee relating to this Contract to (i) the Commissioner of the Department
of Investigation, (ii) a member of the New York City Council, the Public
Advocate, or the Comptroller, or (iii) the City Chief Procurement Officer,
"ACCO, Agency head, or Commissioner.

(b) If any of Contractor’s officers or employees believes that he or she has been

the subject of an adverse personnel action in violation of subparagraph (a) of
paragraph 1 of this rider, he or she shall be entitled to bring a cause of action
against Contractor to recover all relief necessary to make him or her whole.
Such relief may include but is not limited to: (i) an injunction to restrain
continued retaliation, (ii) reinstatement to the position such employee would
have had but for the retaliation or to an equivalent position, (iii) reinstatement
of full fringe benefits and seniority rights, (iv) payment of two times back pay,
plus interest, and (v) compensation for any special damages sustained as a
result of the retaliation, including litigation costs and reasonable attorney’s
fees.

(c) Contractor shall post a notice provided by the City in a prominent and

accessible place on any site where work pursuant to the Contract is performed
that contains information about:

{'i) how _its Pmplnveeq can report to the_ New York City Department of

Investigation allegations of fraud, false claims, criminality or
corruption arising out of or in connection with the Contract; and

(i1) the rights and remedies afforded to its employees under New York
City Administrative Code sections 7-805 (the New York City False
Claims Act) and 12-113 (the Whistleblower Protection Expansion Act)
for lawful acts taken in connection with the reporting of allegations of
fraud, false claims, criminality or corruption in connection with the
Contract.
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(d) For the purposes of this rider, “adverse personnel action” includes dismissal,
demotion, suspension, disciplinary action, negative performance evaluation,
any action resulting in loss of staff, office space, equipment or other benefit,
failure to appoint, failure to promote, or any transfer or assignment or failure
to transfer or assign against the wishes of the affected officer or employee.

(e) This rider is applicable to all of Contractor’s subcontractors having
subcontracts with a value in excess of $100,000; accordingly, Contractor shall
include this rider in all subcontracts with a value a value in excess of
$100,000.

2. Paragraph 1 is not applicable to this Contract if it is valued at $100,000 or less.
Subparagraphs (a), (b), (d), and (e) of paragraph 1 are not applicable to this Contract if it was
solicited pursuant to a finding of an emergency. Subparagraph (c) of paragraph 1 is neither
applicable to this Contract if it was solicited prior to October 18, 2012 nor if it is a renewal of a
contract executed prior to October 18, 2012.
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Appendix C

IRAN DIVESTMENT ACT COMPLIANCE RIDER FOR
NEW YORK CITY CONTRACTORS

The Iran Divestment Act of 2012, effective as of April 12, 2012, is codified at State
Finance Law (“SFL”) §165-a and General Municipal Law (“GML”) §103-g. The Iran
Divestment Act, with certain exceptions, prohibits municipalities, including the City, from
entering into contracts with persons engaged in investment activities in the energy sector of

Iran. Pursuant to the terms set forth in SFL §165-a and GML §103-g, a person engages in

investment activities in the energy sector of Iran if:

(a) the person provides goods or services of twenty million dollars or
more in the energy sector of Iran, including a person that provides oil or
liquefied natural gas tankers, or products used to construct or maintain
pipelines used to transport oil or liquefied natural gas, for the energy sector

of Iran; or

(b) The person is a financial institution that extends twenty million
dollars or more in credit to another person, for forty-five days or more, if

that person will use the credit to provide goods or services in the energy

sector in Iran and is identified on a list created pursuant to paragraph (b) of
subdivision three of Section 165-a of the State Finance Law and maintained

by the Commissioner of the Office of General Services.

PIN #05613SPEX104 Cellular Tracking Systems Appendix C
Date: 2-26-13 PRIVILEGED AND CONFIDENTIAL 1

NYPD Production Page No. 000083



A bid or proposal shall not be considered for award nor shall any award be made

where the bidder or proposer fails to submit a signed and verified bidder’s certification.

Each bidder or proposer must certify that it is not on the list of entities engaged in
investment activities in Iran created pursuant to paragraph (b) of subdivision 3 of Section
165-a of the State Finance Law. In any case where the bidder or proposer cannot certify
that they are not on such list, the bidder or proposer shall so state and shall furnish with
the bid or proposal a signed statement which sets forth in detail the reasons why such
statement cannot be made. The City of New York may award a bid to a bidder who cannot

make the certification on a case by case basis if:

¢)) The investment activities in Iran were made before the
effective date of this section (i.e., April 12, 2012), the investment activities in Iran have not
been expanded or renewed after the effective date of this section and the person has
adopted, publicized and is implementing a formal plan to cease the investment activities in
Iran and to refrain from engaging in any new investments in Iran: or

2) The City makes a determination that the goods or services
are necessary for the City to perform its functions and that, absent such an exemption, the
City would be unable to obtain the goods or services for which the contract is offered. Such

determination shall be made in writing and shall be a public document.

PIN #05613SPEX104 Cellular Tracking Systems Appendix C
Date: 2-26-13 PRIVILEGED AND CONFIDENTIAL 2
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BIDDER’S CERTIFICATION OF COMPLIANCE WITH

IRAN DIVESTMENT ACT

Pursuant to General Municipal Law §103-g, which generally prohibits the City from entering
into contracts with persons engaged in investment activities in the energy sector of Iran, the

bidder/proposer submits the following certification:
[Please Check One]

BIDDER’S CERTIFICATION

X By submission of this bid or proposal, each bidder/proposer and each person signing on
behalf of any bidder/proposer certifies, and in the case of a joint bid each party thereto
certifies as to its own organization, under penalty of perjury, that to the best of its
knowledge and belief, that each bidder/proposer is not on the list created pursuant to

paragraph (b) of subdivision 3 of Section 165-a of the State Finance Law.

] I am unable to certify that my name and the name of the bidder/proposer does not appear
on the list created pursuant to paragraph (b) of subdivision 3 of Section 165-a of the State
Finance Law. I have attached a signed statement setting forth in detail why I cannot so

certify.

Dated: MaLcH ,Nﬁaﬂ&—- '_ZD‘
14 .20 (5

SIGNATURE

?D\Zimfd W. Caery

PRINTED NAME

ConmrAcTs MANAGEL

TITLE
Sworn to before, me this
0
o
Notary PubligRes R M477%,
\\\‘*q\\\,\.g\;“\ssgo,«; P A
Dated: § S\ 02,7202
N By =
E*:  e.e  ixE
2% oo SxS
25 SXE
%{\39 'fé*'afa%ed“““ . '§§
AN
TP TN
(O ‘%I:S%ng“‘“\\\
PIN #05613SPEX104 Cellular Tracking Systems Appendix C
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PURCHASE ORDER

New York City Police Department
Technical Assistance Response Unit
Fort Totten — Building 614
Bayside, NY 11359
(718)971-1400

P.O.#CF2013-12 March 28, 2013

Vendor Information: Company:  Harris Corp-Wireless Products Group
Contact: Brian Curry/Louise Moggio
Address: PO Box 9800, M/S R5-11A
City / State:  Melbourne, F1 32902-9800
Phone #: (800) 358-5297 Fax #: (321) 309-7437

Dear Sir/Madam:
Please accept this letter as notification that the NYC Police Department is placing with
you the following order. This order is placed under the terms and conditions provided by

Contract # 05613SPEX104 (Quote# QTE6779-03127) from your company:

Item(s Quantity  Unit Price Extended Price

Cellular Tracking Systems, Upgrades and Maintenance as per contract

- Total $1,248,900.00

Deliver Items and Invoice to: NYC POLICE DEPARTMENT
Fort Totten — Building 614
Bayside, NY 11359

Please direct any questions to Sgt. Allison Keating at 718-971-- Thank you for your
assistance and cooperation.

This communication is CONFIDENTIAL and is for OFFICIAL USE ONLY
NOT TO BE PUBLISHED
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CHANGE ORDER #1 TO THE
AGREEMENT WITH
HARRIS CORPORATION

PIN 05613SPEX104

This Change Order #1 (“Change Order”), effective as of the C@Ac—lay of A/ﬂ 11 [ ,20 Jf_) to the
Agreement is hereby entered into by and between the City of New York actiﬁg tHrough the New
York City Police Department located at One Police Plaza, New York, New York 10038
(“Department” or “NYPD”) and Harris Corporation ("Contractor" or “Harris™) a corporation having
its principal office located at 1025 West NASA Boulevard, Melbourne, FL 32919.

WITNESSETH:

WHEREAS, the Department and Harris entered into an agreement, PIN 05613SPEX104, for the
Contractor to provide the City with cellular tracking systems, upgrades, extended maintenance and
training;

WHEREAS, the Department and Harris were made aware of discrepancies between the quantities

listed in the Agreement and in the Contractor’s Price Quote; and

WHEREAS, in order to correct the discrepancies, the Agreement is being amended in accordance
with the Procurement Policy Board Rules section 4-02 and Article 9 of Appendix A to the
Agreement.

NOW THEREFORE, in consideration of these premises, the Parties do hereby agree to amend the
Agreement as follows:

1. Delete Section II, A. Cellular Tracking Systems, and replace with the following:
A. Cellular Tracking Systems. The following hardware and software items and upgrades

shall constitute the cellular tracking systems (“Systems™) to be purchased and maintained
pursuant to this Agreement:

QTY ltem Description

2009523-101 PC Controller

2009523-101 Laptop PC Controller
This 83,500 valued laptop PC is included in the cost of the ||| EEKGcNEIR

8
|
|
|
|
|
|
|
|
|
|
|
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2. Except as expressly amended herein, all the terms and conditions of the Agreement remain

unchanged and in full force and effect.

IN WITNESS WHEREQF, this Change Order has been duly executed the date and year first

written above.
HARRIS CORPORATION

By: Brian W. Curry

Signature:

Title: _Contracts Manager

Date: April 4,2013

STATEOF F¢., COUNTY OF &4)(*4@( , s8:

Onthe 4 F‘(day of , 2023before me
personally appeared 2 L

who being by me duly sworn, did say that he/she/is the
£ ~of Harris _Corporation, the
corporation described in the foregoing instrument and

acknowledged to me that he/she executed the same in

his/her capacity, and that by his/her signature on the

instrument, the individual, or the perso\(“m};;half of
which the individual acted, execute X f/,f

,-\\% _...-.._ <¢ /’

-\N\ss 0N &0 %

$0 20, %
A P

»‘s;f”’!@,

o

Signature of Notary Public

M

- .

#0D 961313

Y. & ded Q g
'9}. ? /:!ojgi U"\:\a\«\\ S‘\
”/ BLI(; é;hﬁ \\\“

MhisiignenS

W
»

AN
*\::‘»09.

NEW YORK POLICE DEPARTMENT

By: _Frank Bello

SoAz L

Title;  Assistant Commissioner

Date: W 5, &?"55//7’

STATE OF NY, COUNTY OF NEW YORK, ss:

Signature:

On this { day of _ 6/2: ,20 L efore me
personally appeared FRANK BELLO FRANK BELLO to me known to
be the ASSISTANT COMMISSIONER/ACCO of the
City of New York Police Department, the person
described as such in and who as such executed the same
as C(%mmissioner, of the purposes therein mentioned.

SRttt eristY

tite of New Yu: .
201798

e Uy

1,“]';1" ”7
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CHANGE ORDER #2 TO THE
AGREEMENT WITH
HARRIS CORPORATION

PIN 05613SPEX104

This Change Order #2, effective as of the L@%y of ;@g C ‘, 20&% to the Agreement is
hereby entered into by and between the City of New York acting through the New York City Police

Department located at One Police Plaza, New York, New York 10038 (“Department” or “NYPD”)

and Harris Corporation ("Contractor” or “Harris™) a corporation having its principal oftice located
at 1025 West NASA Boulevard, Melbourne, FL 32919,

WITNESSETH:
WHEREAS, the Department and Harris entered into an agreement, PIN 05613SPEX104, for the
Contractor to provide the City with cellular tracking systems, upgrades, extended maintenance and

training;

WHEREAS, the Department seeks to modify provisions in the contract related to training and
purchase additional months of maintenance services for some of'its systems; and

WHERFEAS, the Agreement is being amended in accordance with the Procurement Policy Board
Rules section 4-02 and Article 9 of Appendix A to the Agreement.

NOW THEREFORE, in consideration of these premises, the Parties do hereby agree to amend the
Agreement as follows:

1. Contract Value: the value of the Agreement shall be reduced by $36.00 to $1,248,864.00.

2. Modify Section II, B. Contractor’s Maintenance Responsibilities to add the number of
months indicated to extend the current maintenance term for the below-mentioned systems.
The costs of the extended maintenance terms shall be prorated accordingly. The extended,
prorated maintenance terms shall be as follows:

Annual Mthly Ex. Maint. Total Pro-
Maint, Cost | Maint. Cost Months Rated Cost

System
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TOTAL 'S 34,364.00

3. Delete Section II, C. Training, and replace with the following:

C.  Training

QTY Jtem Description Unit Price Total Price
2 TRAIN-EC Training — Fast Coast $6,800.00 $13,600.00

Training classes are 12 hours over 2 days per product per protocol for a maximum of four
(4) students and one (1) observer. Training will be held in New York City at a location to be
determined by the NYPD. Contractor’s travel, accommodations, and incidental expenses
are included in the unit price.

4. Except as expressly amended herein, all the terms and conditions of the Agreement remain
unchanged and in full force and effect.

2
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IN WITNESS WHEREOF, this Change Order 2 has been duly executed in triplicate on the date

and year first written above.
HARRIS CORPORATION
By: %is\ﬁnd . CM\Z&Z&.{
Signaturegj;;ﬁwoﬁg@ff
Title: CLafTRACTS 1 \

Date: _ | § |20

T ¥

STATE OF Ao COUNTY OF BREUARD , 85:

On the %b day of Q{J(‘ 0 \ , 201¥ before me
personally appeared Brian W Carey ,
who being by me duly sworn, did say that he/she is the
Al wiaic#. of Harris  Corporation, the
corporation described in the foregoing instrument and
acknowledged to me that he/she executed the same in
his/her capacity, and that by hisfher signature on the
imstrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

daar N

S;’gnature of Notary Public

WY 4, SUSAN D.EBERLE
%, NOTARY PUBLIC
Z STATE OF FLORIDA

NEW YORK POLICE DEPARTMENT
By: Vincen%‘\ e
Deputy Commissioner

1/1%/14

Signature:

Title:

Date:

STATE OF NY, COUNTY OF NEW YORK, ss:

On this ]Sm‘hc/l\ay of Aﬁ{)ﬂ } ,20 lgbefore me
personaﬂy appeared Vingent Grippo, to me known to
be the DEPUTY COMMISSIONER of the

City of New York Police Department, the person
described as such in and who as such execnted the same
as Commissioner for the purposes thetein mentioned.

Sg gnature of Not f
Bebecea Blumenkopt

Notary Public - State of New York
Neo. 02218201789
Qualified in Kings County
Clopamisgion w0 Mareh 02, 2{1!7

Public
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RENEWAL TO THE
AGREEMENT BETWEEN HARRIS CORPORATION AND
THE CITY OF NEW YORK POLICE DEPARTMENT

This RENEWAL, dated as of May L&, 2015, by and between The City of New York (“the City”),
acting by and through the Police Department of the City of New York (“the Department” or
“NYPD”) having its principal office at One Police Plaza, New York, New York 10038, and HARRIS
CORPORATION (“Harris” or “Vendor”) having its principal office located at 1025 West NASA
Boulevard, Melbourne, FL 32919.

PIN # 056135PEX104
WITNESSETH:

WHEREAS, by an Agreement {“the Agreement”), CT 05613SPEX104, entered into between
the Department and Vendor for a term from March 27, 2013, through March 26, 2015,
and in the amount of $1,248,900.00, the Department agreed to purchase and Vendor
agreed to provide the Department with Cellular Tracking Systems, more fully described in
the Agreement; and

WHEREAS, the underlying contract was amended once to correct discrepancies between
quantities listed in Vendor’s Price Quote; and

WHEREAS, the underlying contract was amended a second time to modify provisions in
the contract related to training and to purchase additional months of maintenance
services for some of its systems, and which lowered the contract amount by $36.00 to
$1,248,864.00; and

WHEREAS, the City requires additional and upgraded Cellular Equipment; and

WHEREAS, the Agreement term allowed for three, one (1) year renewal options, to allow
for further Cellular Equipment and maintenance to be purchased by the Department; and

WHEREAS, the Agreement is being renewed in accordance with Procurement Policy Board
Rules section 4-04 and Agreement section I. Contract Term.

NOW THEREFORE, in consideration of these premises, the Parties do hereby agree as
follows:

1. The NYPD is now exercising the first of the three renewal options contained in the original
agreement, and the Term of this Renewal Agreement shall be from March 27, 2015, through
March 26, 2016.

NYPD Production Page No. 000092 PIN 05613SPEX104 -- Page 1
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2. The total amount of this Contract Renewal shall not exceed $333,320.00. The Vendor shall

be paid as goods are delivered and accepted in accordance with the payment terms in the
Original Agreement, as amended.

3. List of Deliverables: Pursuant to the Original Agreement §Il., as amended, the Vendor shall
provide the NYPD with cellular tracking systems, upgrades, and training in accordance with
the terms and conditions set forth in the Original Agreement, for the term of the Renewal:

Item Description Estimated Unit Price Total
ntit

Item 1:

RENEWAL GRAND TOTAL: $333,320.00

4, Except as expressly amended herein, all the terms and conditions of the Agreement remain
unchanged and in full force and effect during the term of this Renewal.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Renewal Agreement to be executed
in triplicate by their respective officers, duly authorized by the Vendor and by the Department, as
follows:

HARRIS CORPORATION NEW YORK CITY POLICE DEPARTMENT

1085 W. NASA Boulevard 1 Police Plaza

Melbourne, FL 32919 New York, New York 10038

By: _Matthew Pustay By: _Vincent D, Grippo

Signature; Signature:

Title: Contracts Manager Title: _Deputy Commissio;(
Management é{Budget

Date: _¢=/7~ Qor 8~ Date: k’\ﬁ‘? {5/ 20 15

1, a Notary Public in and for said state, personally appearcd

" proved to me on the basis of satisfactory evidence to be the

thin instrument and aclmowledged to me that he/she/they
executed the sarne in his/her/their capacity(ies), and that by histher/i' =~ === Y == s fombre s s dndicidunl(g),
or the person upon behalf of which the individual(s) acted, executed

% NELDAL FRADY
. 1 Y COMMISSION  FF 148557

o EXPIRES: September 23, 2015
Q’anﬁg Bonded They Suaget Nokary Serviown

Acknowiedginent by Departiment;
STATE OF NEW YOREK, COUNTY OF NEW YORK, ss:

Opthe ! {%\day of May, 2015, before me the undersigned, personally appeared Vincent D. Grippo, personally
known to me to be the Deputy Commissioner, Management and Budget, of the CITY OF NEW YORK, acting
through its Police Department, and acknowledged to ine that be executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.
KEVINT.‘MUETAGHR o {{{ ' w
ATTORNEY and COUNSELLOR at ' ) o~ -
Stase of Now York y (=3 {

No. C2MUSGSE0 Siznature of Notary Public *
Qualiled in Counly
mmnnﬁ
3 PIN 05613SPEX104
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PIN # 056135PEX104

Contract Title: Renewal to the Agreement Between Harris Corporation and The City
of New York Police Department

NEW YORK CITY POLICE DEPARTMENT
DEPUTY COMMISSIONER LEGAL MATTERS
APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHOIRTY

GAAINA @MJ

s D'eputy Commissioner, Lega.l atters

p—

Dated: S . 1D

4 PIN 05613SPEX104
RENEWAL AGREEMENT — PRIVILEGED and CONFIDENTIAL
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TAX AFFIRMATION

The undersigned proposer or bidder affirms and declares that said proposer or bidder is not
in arrears to the City of New York upon dcbt, contract or taxes and is not a defaulter, as
surety or otherwise, upon obligation to the City of New York, and has not been declared not
responsible, or disqualified, by any agency of the City of New York, nor is there any
procceding pending relating to the responsibility or qualification of the proposer or bidder to
receive public contracts except ___ not applicable

Full name of Proposcr or Bidder: HARRIS CORPORATION
Address: 1025 W. NASA Boulevard, Melbourne, FL 32919

CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A - Tndividual or Sole Proprietorship *
SOCIAL SECURITY NUMBER: __
B - Partnership, Joint Venture or other unincorporated organization
FEMPLOYER IDENTIFICATIONNUMBER:
X C - Corporation
EMPLOYER IDENTIFICATIONNUMBER: 3 4 0 2 7 6 8 6 0

By: %Z ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ

7 Signayas€

_C.an:hc-.cis_Muul-
Title ‘j‘f

Must be signed by an officer or duly authorized representativc.

If a corporation place seal here

* Under the Federal Privacy Act the furnishing of Social Sceurity Numbers by bidders on
City contracts is voluntary. Failure to provide a Social Security Number will not result in a
bidder's disqualification. Social Sccurity Numbers will be used to identify bidders,
proposers or vendors to ensure their compliance with laws, to assist the City in enforcement
of laws as well as to provide the City a means of identifying of busincsses which seek City
contracts.

3 PIN 05613SPEX104
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I/-IARRIS. Hares Propristary o
Page: |1

HARRIS CORPORATION _
P.0. BOX 9800, M/S RE-11A Q t t
MELBOURNE, FL 32002-9800 uotation
PH: 800-358-5287, FAX: 321-308-7427

BIl To: Ship To:

CISCLOSURE OF THIS DOGUMENT AND THE INFORMATION IT CONTAING ARE STRICTLY PROHIETTED BY FEDERAL LAW (18U.5C.) THIB DOCUMENT CONTAING HARRIS TRADE
SECRET AND CONFIDENTIAL BUSINESS OR FINANCIAL INFORMATION EXEMPT FROM CISCLOSURE UNDER THE FREEDOM OF INFORMATION ACT. THIS OOCUMENT MAY CONTAIN
TECHNICAL DATA ACCORDING TO THE DEPARTMENT OF STATE., (NTERNATIONAL TRAFFIC 1M ARMS REGULATLONG |I|'I'AR). ICFR GH&F"IER 1. BUBCHAFTER M, P.&R‘IS 1!2!-13!} AND THE
I:EPARTMENTOFCOHIIEHCE EXPORT ADMINISTRATION REGULATIQMS {EAR] 45 CFR PARTS 730-774. THIR RO I, i ROT B

- P ; , BEFORE MAJONG OR EIIII‘I‘I'ING Nﬂ" macmn! O‘F'I'HIS mcquu'r OR THE lNFURHATIONIT

Purchase Order No. |

Pleass contacl your gales rgpmsmuﬁve for
questions regarding the items quoted below.

Celivery la 180 days ARD. Prices ame subleci to
changa. Quotas are valld 180 days from Issue dale.
Attached Ts8Cs are applicable to all resuttant
orders. )

. $0.00
Yearly Me‘rt Agreements provide extanded hardware
warranty and software upgrades. Each Maint
Agreement exiends malnt !nr en addiional year.

Seo Malm Terms for addlllonal information.

v $0.00
This Quote will axtend muh'lananoe on tha listed
units from 4-10-2015 to 4-9-2018.

* $0.00
Tha GSA Conlract Number for purchasing the befow
fems Is GS-35F-0283J.

. Please ensure that the GSA Number is referenced on
the PO. )

08 O\ wome
P

- LR . Y L
g e wiewivi NYPD Production Page No. 000097



HARRIS oo
HARRIS CORPORATION
P.0. BOX 9800, WS R5-11A

MELBOURNE, FL 32502-8800
PH; 800-258-5297, FAX: 321-208-7437

Page:

11/20/2014

TE6779-05088

2

Quotation

Bill To: Ship To:

NYPD Intel Center

DISCLOSURE OF THIS OOCUMENT AMD THE INFORMATION IT CONTAINS ARE STRICTLY PROYIRITED BY FEDERAL LAW (1BLEC.). THIS DOCUMENT CONTAINS HARRIS TRADE
BECRET AND CONFIDENTIAL BUSINESS OR FIMANCIAL {NFORMATION EXEMPT FROM DISCLOSURE UNDER THE FREEDGM OF INFORMATION ACT. THIS DOCUMEMT MAY CONTAIN

TECHMICAL DATA ACCORDING TO THE DEPARTMENT OF STATE, INTERNATIONAL TRAFAIC IN ARMS REGLI..A“O'B {TAR). ﬂGRWTER‘l EUWTERM PN?TS lz.'l-'l”lM'I'HE

DEPMHEHTOFCGHIIERBE EXPO‘RTAD!IIMS‘I’RA‘I'I-DH REGUI.A'I‘IO‘?H (EARI 15 CFR PARTS T30-774. THIG #X L

M, EEFORE MANING OR FERHWTIN!] mr msc:mun: OFTHBWENTOH ‘I'HE IH.FMMTIONTT

GDHTNN-B. H‘IHHER IN FUI..I.. ORIN PAR'I' HA.RRIS SHAIJ.E GNEN TIIIELY NOTICE AND THE OPFORTUNITY TO CHALLENGE SUCH DISCLOSURE UNDER ARPLICABLE LAW.

|Purch& Ordar No. | Customer ID Salesperson ID_| Shipping Method | Paymant Terms | $hi Master No.
NYPD-00% BEST WAY Nat 30 6/0/0000 5,990
TR LD T IUOME: | Disedunt | JUnl Pece: |Ext. Price
. $0.00
Tha ilems quoted below are.Calaiog Priced |lems
nol available on the GSA Confract.
] 2 ]
Delivery will be 180 days for the above progduct.
Remit Peymant To: | Subtotal $271,820.00|
Elsctronic Funds Transfar (EFT): GCSD Mall Doposits: GFCSD Ovemight Dafiveries: m $0.00
Henmis Corpomtlon, GCSO Herds GCSD Haemis GCSD - LB 6850 Tax. $0.00
Citivank Delaware P.O. Box 7247 - LB 6759 C1O Citibank Dalpware Lockbox Opemtians "l';_ o £0.00
Philedeiphis, PA, Philageiphla, PA 19170-8759 400 White Clay Center Drive Fralght’ S— ;
Acoount No 30523187 Newarx, DE 19711 Irado Discount: - .00
ABA, Rin Ne: 021000088 Phone numbae: 302-7681-1702 Purch Q“Prl“ $271,820.00
Please referenca the Involce number with your payment.  Harris Tax iD# 34.0276880 y
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PURCHASE ORDER

New York City Police Department
Technical Assistance Response Unit
Fort Totten — Building 614
Bayside, NY 11359

P.O.#CF2015-15

Vendor Information: Company:

(718)971-1400

June 1, 2015

Harris Corp-Wireless Products Group

Contact: Matthew Pustay

Address: 1025 W. NASA Blvd,

City / State:  Melbourne, F1 32919

Phone #: (800) 358-5297 Fax #: (321) 309-7437

Dear Sir/Madam:

Please accept this letter as notification that the NYC Police Department is placing with
you the following order. This order is placed under the terms and conditions provided by
Contract # 05613SPEX104 (Quote# QTE6779-05086 and QTE6779-05087) from your
company:

Extended Price

Item(s Unit Price

Quantity

Cellular Tracking Systems, Upgrades and Maintenance as per contract amendment

Maintenance 4 $26,705.00 $106,820.00
M-18-60-100-000 SN's 40385, 40396, 40057, 52095
Directional Finding Antennas 3 $55,000.00 $165,000.00
N-07-10-100-000
Directional Finding Antenna 1 $51,000.00 $ 51,000.00
N-07-30-216-000
Roof Rack 1 $10,500.00 $ 10,500.00
A-46-10-416-000

Total $333,320.00
Deliver Items and Invoice to: = NYC POLICE DEPARTMENT

Fort Totten — Building 614

Bayside, NY 11359

Please direct any questions to Sgt. Allison Keating at 718-971-1416. All antennas and
roof rack need to be delivered prior to June 30th, 2015. Thank you for your assistance.

Sincerely,

Inspector

This communication is CONFIDENTIAL and is for OFFICIAL USE ONLY

NOT TO BE PUBLISHED
NYPD Production Page No. 000100



SECOND RENEWAL TO THE AGREEMENT BETWEEN HARRIS CORPORATION AND
THE CITY OF NEW YORK POLICE DEPARTMENT

This SECOND RENEWAL, dated as of __ .20\ 22 2016, by and between The City of
New York (“the City”), acting by and thro’ugh the Police Department of the City of New York
(“the Department” or “NYPD”} having its principal office at One Police Plaza, New York, New York
10038, and HARRIS CORPORATION, through its Electronic Systems Segment, which is included
but not limited to Government Communications Systems, {“Harris” or “Vendor”} having its
principal office located at 1025 West NASA Boulevard, Melbourne, FL 32919.

PIN # 056135SPEX104

WITNESSETH:

WHEREAS, by an Agreement {“the Original Agreement”), CT 05613SPEX104, entered into
between the Department and Vendor for a term from March 27, 2013, through March 26,
2015, and in the amount of $1,248,900.00, the Department agreed to purchase and
Vendor agreed to provide the Department with Cellular Tracking Systems equipment and
maintenance, more fully described in the Original Agreement; and

WHEREAS, the Original Agreement was amended two times which lowered the Original
Agreement contract value to $1,248,864.00; and

WHEREAS, the NYPD requires continued maintenance for items purchased under this
contract: and

WHEREAS, the Original Agreement term allowed for three, one (1) year renewal options,
to allow for further Cellular Equipment and maintenance to be purchased by the
Department; and

WHEREAS, the first one-year Renewal was exercised by NYPD for the term March 27,
2015, through March 26, 2016, and in the amount of $333,320.00, which included new
iterns and maintenance; and

WHEREAS, NYPD is exercising the second of three, one-year renewal options contained in
the Original Agreement, as amended, and is being renewed in accordance with
Procurement Policy Board Rules section 4-04 and Original Agreement section }. Contract
Term.

NOW THEREFORE, in consideration of these premises, the Parties do hereby agree as follows:
1. The NYPD is now exercising the second of the three, one-year renewal options contained in

the Original Agreement, and the Term of this Second Renewal Agreement shall be from
March 27, 2016, through March 26, 2017.

PIN 0560 -BREX L pREGCRHHRENEWAL AGREEMENT -- Page 1
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2.

The total amount of this Contract Renewal shall not exceed $104,216.00. The Vendor shall
be paid as goods and services are delivered and accepted in accordance with the payment
terms in the Original Agreement, as amended.

List of Deliverables: Pursuant to the Original Agreement §ll., as amended, the Vendor shall
provide the NYPD with maintenance in accordance with the terms and conditions set forth in
the Original Agreement, as amended, and as more fully detailed in Vendor’s quote #
Q000000204, dated March 2, 2016, attached hereto as Appendix 1 to this Second Renewal
Agreement, for the term of the Renewal:

Item Description
Item 1: (Mait 18100)

Unit Price

I
1 &9

item 2: (Mait 18100)

s

[tem 3: (Mait 18100)

GSA#H

SECOND RENEWAL GRAND TOTAL: $104,216.00

Except as expressly amended herein, all the terms and conditions of the Original Agreement
remain unchanged and in full force and effect during the term of this Renewal.

PIN 05613SREX 14 - SRCQNRRENE WAL AGREEMENT -- Page 2
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IN WITNESS WHEREOF, the parties hereto have caused this Second Renewal Agreement to be
executed in triplicate by their respective officers, duly authorized by the Vendor and by the
Department, as follows:

HARRIS CORPORATION,

Electronic Systems Segment NEW YORK CITY POLICE DEPARTMENT

1095 W. NASA Boulevard 1 Police Plaza

Melbourne, FL 32919 New York, New York 10038

By: _Brooke Rutherford By: _Vincent D. farippo

Signature: Signature: / / % M

A/

Title: Contracts Manager Title: Deputy Commissi e
Management and B dget

Date: _ _ Date: L{{fl/’lOIL

Acknowledgement by Vendor:

STATE OF FLORIDA, COUNTY OF , 85.°

On the \‘lik day of {4 Q:, / 2016, before me, the undersigned, a Notary Public in and for said state,

personally appeared S Rppoke D| ther 1‘5/’ d , personally known to me or proved to me on the basis of

satisfactory evidence to be the mdwldml(s) whosc name(s) is (are) subscribed to the within instrument and
acknowledged to me thal he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

0¥ 4p. SUSAN D. EBERLE p . Ls
o2, NOTARY PUBLIC Signature of Notary Public
I |5 STATE OF FLORIDA

s~ Commdt FFO83074
Expires 2/22/2018

Acknowledgment by Department:
STATE OF NEW YORK, COUNTY OF NEW YORIK, ss.:

Onthe | Z*ﬁ day of A— Pl [ » 2016, before me the undersigned, personally appeared Vineent D,
Grippo, personally known to¥nc o be the Deputy Commissioner, Management and Budget, of the CITY OF NEW
YORK, acting through its Police Department, and acknowledged to me that he executed the same in his capacity, and
that by his signature on the mstrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.
KEVIN T MURTAGH
Notary# o'z"h Stato f New York /é
Quallﬁed in NewYork Coun ienature of N otary Publi

Commlgsion Explres Dac. 30, 2
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PIN # 05613SPEX104

Contract Title: Second Renewal to the Agreement Between Harris
Corporation and The City of New York Police Department

NEW YORK CITY POLICE DEPARTMENT
DEPUTY COMMISSIONER LEGAL MATTERS
APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHOIRTY

Citon y R /SV\})\

LY po—

““Deputy Commissionet-iegal Matters /
Dated: J /Y] 4 (6

PIN 05613SPEX104 2 SECOND RENEWAL AGREEMENT -- Page 4
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TAX AFFIRMATION

‘I'he undersigned proposcr or bidder affirms and declares that said proposcr or bidder is not
in arrears to the City of New York upon debt, confract or taxes and is not a defaulter, as
surety or otherwise, upon obligation to the City of New York, and has not been declared not
responsible, or disqualified, by any agcncy of the City of New York, nor is there any
proceeding pending relaling 1o the responsibility or qualification of the proposer or bidder to
receive public contracts except ___ not applicable

['ull name of Proposer or Bidder: HARRIS CORPORATION, Electronic Systems
Segment, which is included but not limited to Government Communications Systems
Principal Address: 1025 W. NASA Boulevard, Mclbourne, FL 32919

CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A - Individual or Sole Proprictorship *
SOCIAL SECURITY NUMBER:

B - Partnership, Joint Venture or other unincorporated organizalion
EMPLOYER IDENTIFICATION NUMBER:

X C - Corporation
EMPLOYER IDENTTFICATIONNUMBER: 3 4 0 2 7 6 8 6 0

By: _

Must be signed by an officer or duly authorized representative.

If a corporation place seal here

* Under the Federal Privacy Act (he furnishing of Social Security Numbers by bidders on
City contracts is voluntary. Failure to provide a Social Security Number will not result in a
bidder's disqualification. Social Security Numbers will be used to identify bidders,
proposers or vendors to ensure their compliance with laws, 1o assist the Cily in enforcement
of laws as wcll as to provide the City a means of identifying of businesses which scek City
contracts.

5
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C./Z\/q - /002 7/

AGREEMENT FOR THE PROVISION OF FORENSIC IMAGING SYSTEM
FOR THE NEW YORK CITY POLICE DEPARTMENT

PIN 056100000684 /
This Agreement is made and entered into on 3 / 31//9 | byand between the
City of New York acting through the New York City Police Iﬁepaf‘tmcnt located at One Police
Plaza, New York, New York 10038 (hereinafter referred to as “Department”, “NYPD”, “City”,
or “Customer”) and ComnetiX, Inc., a wholly owned subsidiary of L-1 Identity Solutions
Operating Company, located at 2872 Bristol Circle, Suite 100, Oakville, Ontario, LOH6G4,
Canada (hereinafter referred to as “Contractor” or “L-1").
WITNESSETH

WHEREAS, the City desires to purchase forensic imaging systems (the “Goods”, and such
hardware and software alone, the “Products”) from the Contractor, which purchase is denoted for
reference purposes only as PIN: 056100000684; and

WHEREAS, the Contractor is capable of supplying these Goods and the service necessary
to develop them (“‘the Services”) in accordance with the City’s specifications (Appendix B).

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties
hereto agree as follows:

1. Goods. The Contractor shall provide the City with the Goods and Services in the
quantity, at the prices and in accordance with the specifications included in herein and made a
part of this Master Agreement and as proposed in its proposal, attached as Appendix D.

2. Delivery. The Contractor shall deliver the Goods and Services in accordance with the
delivery schedule and comply with the special provisions, if any, included herein and made a
part of this Master Agreement. Time is of the essence in compliance by the Contractor with the
delivery scheduled.

3. Date of Contract Award. The NYPD shall issue in writing a Notice of Award to
Contractor upon the registration of the Contract with the City of New York’s Office of the
Comptroller. The Notice of Award shall state the date that the Contractor shall commence work.
For the purposes of computing time under the Contract, the Date indicated in the Notice of
Award shall be the contract commencement date.

4, Payment. Contractor shall be paid for the Goods in accordance with the prices set forth
herein following delivery, inspection, approval and acceptance of the Goods, all as more
particularly described herein. Invoices should be sent as instructed herein.
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5. Appendix A Incorporated Into Contract. The City of New York Police Department
Appendix A Supply And Service Terms And Conditions For Information Technology Proposals
2007 is attached hereto and made a part of this Master Agreement as Appendix A.

6. Taxpayer Affirmation. Contractor affirms that Contractor is not in arrears to the City of
New York upon debt or contract, or taxes, and is not a defaulter as surety or otherwise, upon
obligation to the City of New York, and has not been declared not responsible, or disqualified by
aiy agency of the City of New York, nor is there any proceeding pending relating to the
responsibility or qualification of the Contractor to receive public contracts.

7. Cost/Pricing Data. Contractor certifies that prices contained herein are no higher than
those currently quoted by Contractor to other preferred governmental or commercial consumers
for the same or identical items at substantially similar terms and conditions.

PIN 056100000684—AGREEMENT-- PAGE 1 of 18

NYPD Production Page No. 000109



I. SCOPE OF WORK

A. SPECIFICATIONS

Except as modified herein, the Contractor shall provide the following as specified in the

Contractor’s Scope of Work attached hereto as Appendix C.

1. The vendor shall provide a Forensic Imaging System (FIS) that “enrolls” images
from the NYPD mug shot system, historically and ongoing, into an FIS database of
known entities. The FIS shall also “enroll” images of known entities from other NYPD
and non-NYPD sources as is necessary for NYPD investigatory facial recognition
purposes. These images shall be enrolled outside of the automated enrollment process
that is necessary for the mug shot system. All of these images are to be “quality
assured” by the FIS system to ensure all stored images are of acceptable quality for
forensic matching. The FIS shall include image capture hardware that is capable of
capturingl mug shot quality face images, fingerprints and irises.

2. The System shall accept images of unidentified perpetrators from existing NYPD
case management systems, or via a manual process, and matches submitted images
against NYPD “enrolled” mug shot images and other stored images of known entities

and unidentified perpetrators.

3. The System shall perform facial recognition matching and returns results to a Facial
Recognition Analyst for review, and subsequently returns results to the NYPD case
management system from which the request was originally made.

4, The System shall provide an audit trail, comprehensive reporting and exchange of
information needed between the FIS and existing NYPD systems.

5. The vendor shall provide training, training materials and end-user documentation for
NYPD personnel utilizing the vendor’s hardware and software. Such training shall take

place at NYPD approved facilities.

6. The system shall have the capacity to process matches against a minimum of 3 MLN
face records, and provide investigative client applications that allow face examiners to

perform face recognition searches.

7. The system shall have the ability to accept video and images of varying formats, and
shall have the functionality to enhance, manipulate and render those images in an

optimal state for forensic matching.

8. The Vendor shall develop and possess all source code to the core technology and
shall be actively developing the technologies of interest: face, fingerprint and iris

recognition.
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9. The Vendor shall provide multi-biometric booking workstations (Kiosks) with mug
shot, fingerprint and iris acquisition integrated into a single booking application.
Furthermore, the Vendor shall provide an integrated multi-biometric search engine that
combines face, fingerprint and iris recognition in a single platform.

10. The Vendor shall provide an unlimited capacity license for the number of face and
iris recognition records stored in and processed by the FIS.

11. The Vendor shall provide two onsite forensic examiners (‘‘face examiners’), with
training and experience using the vendor’s technology, for conducting investigative
searches with the FIS. These resources shall have expertise in the vendor’s technology
and provide training and transition to NYPD Facial Recognition Analysts.

12. At the NYPD’s request, the Vendor shall provide an office facility in the vicinity of
1 Police Plaza for temporary hosting of forensic operations. The vendor’s facility shall
be required to host approximately 10 persons/workstations, a data wall and peripherals.
NYPD-approved personnel shall need 24x7 access to this facility and the facility shall
comply with NYPD security requirements. The NYPD, if needed, shall use this
facility for up to 18 months, with the option to terminate its use of the facility at any
time.

13. The Vendor shall provide all technology maintenance and upgrades and the services
required to perform upgrades for the duration of 5 years. The vendor shall provide 24x7
end-user support for hardware and software supplied by L.-1. Such support may entail
on-site visits to NYPD facilities for remediation.

B. Hardware/ System and Application Software

1. Equipment/Hardware/System and Development Software needed to establish the NYPD
Forensic Imaging System Project:

Software/Hardware Quantity
Multi-biometric booking 10
workstations with mug shot,
fingerprint and 1ris acquisition
Enterprise edition biometric 1
software for face, iris,
fingerprint and palm print
Workstation licenses for 10
forensic examination software
License for underlying

biometric algorithms Production:2
Unimodal Assembly License Disaster Recovery.2
Unlimited face capacity |
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license
Unlimited iris capacity license )

*Post-warranty maintenance and support renewals shall be invoiced automatically on a yearly
basis, at the beginning of each year at a price of $215,712.00, less 5% retainage, per year unless
NYPD notifies Contractor 60 days in advance of the end of the then-current support period of
cancellation of services. The Post-Warranty support shall be prepaid by the Department to the
Contractor on an annual basis within thirty (30) days of receipt of invoice due on the first day of
each contract year.

a. NYPD Preject Manager:

- The NYPD Project Manager for this Agreement is as follows:

Judy Kehoe, Computer Operations Manager III,
Office of Information Technology

1 Police Plaza, R 900

New York, NY 10038

Tel. # 646-610-8974

Upon execution of this Agreement, with the exception of disputes, change orders, time
extensions and other confract administration matters, the Contractor shall correspond exclusively
with the NYPD Project Manager. For contract administration matters, the Contractor shall
correspond directly with the NYPD Agency Chief Contracting Officer:

Frank Bello, Assistant Commissioner
NYPD-Contract Administration Unit
51 Chambers Street, Rm. 310

New York, NY 10007

Tel # 646-610-5753

Upon execution of this Agreement, the Contractor shall correspond exclusively with the NYPD
Project Manager.

b. Authorized Contractor Representative
The Contractor asserts that the following individual(s) shall be responsible for the performance
requirements in this Agreement and that such individual(s) have agreed to the terms and
conditions of the NYPD confidentiality agreements (for individuals).

Authorized Contractor Contract’s Representative:  Paul Fritze
Representative’s Mailing Address: 2872 Bristol Circle, Suite 100
. Oakville, Ontario
L6H6G4 Canada

Representative’s Tel. #:

Representative’s Email Address: L id.com
PIN 056100000684—AGREEMENT-- PAGE 1 of 18

NYPD Production Page No. 000112



1I. Agreement Terms and Conditions.

A. DELIVERY:

1. The following delivery requirements shall applv:

N/A

2. Warranty, Maintenance and Support:

Upon acceptance of the total system, the Contractor will provide complete warranty for 1 year
and extended support and maintenance services for an additional 4 years from the Completion of
the Warranty period.

During the System Warranty period the Contractor will provide the NYPD with:

a. All codes, plans, and documentation necessary for future systems maintenance vendors,
or NYPD personnel, to maintain the system upon completion of this agreement. The
Contractor agrees not to include any imbedded code or other proprietary schemes that
will limit the ability of the NYPD to select a qualified vendor or its own personnel to
maintain the system upon completion of the term of the Agreement. Notwithstanding the
foregoing, delivery of source code for the Products shall be as set forth in Contractor’s
Proposal attached hereto as Appendix D.

b. A guarantee that the products, services, and/or systems are free from defects and faulty
workmanship and that the System will perform and conform to the NYPD specifications
in Appendix B as is or amended thereof during the entire System Warranty period. Any
repairs or maintenance performed during the Warranty period should be performed at no
additional cost to the NYPD. Contractor warrants that the software meets the industry /
standard for operating without serious errors and that it has no known serious errors.

c. Notification of any defect or malfunctions in the hardware, equipment, computerized
systems or documentation, including any that the Contractor discovers from any source.
The Contractor will be responsible for correcting any defects or malfunctions in the
products, services, and/or systems including computerized systems or documentation
discovered at any time by either the Contractor or the NYPD. The Contractor will also
provide the NYPD with corrected copies of the corresponding documentation.

d. All subsequent enhancements to the products, services, and/or systems and
documentation. Enhancements include all updated versions and modifications to the
products, services, and/or systems and previously customized computerized systems,

including the underlying biometric algorithms used for template creation and matching,.
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As new and improved algorithms are installed, the Contractor is expected to recreate
biometric templates for the existing FIS images.

e. Repairs, updates and maintenance in such a way as to minimize business disruptions to
the NYPD. Contractor may provide such support and maintenance via remote access if
possible, however, agreed upon service levels shall be maintained. When feasible,
Contractor shall perform server-related activities that permit the FIS to be operational
with remaining servers.

f.  Nonstop/extended (24 hour by 7 days a week) maintenance and technical support with
the response times outlined below.

The Contractor should provide detailed information concerning their technical support,
including but not limited to responding to the requirements herein.

a2

SERVICE LEVELS FOR L-1 FIS SUPPORT AGREEMENT

The following SLs have been specified based on the type of technology that is in need of being
repaired. L-1 kiosks and image capturing software are to be used on a 24x7 process, as part of
the NYPD arrest process, thus business continuity for this capability is critical.

 SEVERITY LEVEL

CAPTURING SOFTWARE

'1.-1 KIOSKS AND IMAGE

ABIS SERVER SOFTWARE
AND FACE EXAMINER
SOFTWARE

- SEVERITY LEVEL 1:
client is unable to use

- the system, it is not
operational. This
requires an immediate
resolution (either fix or
workaround)

- Assunes client or client
- representative is

- available to work with
vendor on problem
immediately. If client or
client representative is

- not available problem

- becomes Severity Level
2

- Response callback time: 20
minutes since reporting
incident.

If both parties agree to an
initial attempt at remote
resolution, then Contractor
will have 2 clock hours to
attempt to resolve the problem
remotely. If remote
resolution s not successful,
then dispatch will be required
within 2 clock hours after
completion of remote
resolution attempt.

If parties do not agree to
attempt remote resolution and

! dispatch is required: within 2
~ clock hours

\\Response callback time: 45

minutes since reporting
incident.

If dispatch is required: within
4 clock hours

Work around solution or fix:
within 6 clock hours

If work around was provided
permanent fix to be delivered:
with the next release or patch
of the ABIS or Face Examiner

software™
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 SEVERITY LEVEL 2: |
~client 1s able to use the

system but their
operations are severely
restricted by the

- problem.

Work around solution or fix:
within 4 clock hours

If work around was provided

permanent fix to be delivered:
with the next release or patch
of the Kiosk software*

- Response callback time: 40
- minutes since reporting
" incident.

If dispatch is required: within
3 clock hours

Worl around solution or fix:
within 12 business hours

If work around was provided

permanent fix to be delivered:
with the next release or patch
of the Kiosk software*

‘Response callback time: 1

clock hour since reporting

~incident.

If dispatch is required: within
5 clock hours

Work around solution or fix:

within 16 business hours’

If work around was provided
permanent fix to be delivered:
with the next release or patch
of the ABIS or Face Examiner
software*

 SEVERITY LEVEL 3:

" User is able to use the

. system with some

- restrictions. These
restrictions do not have a
 critical effect on

. operations.

Response callback time: 60
minutes since reporting
incident.

If dispatch 1s required: within
1 business day

Work around solution or fix;

- within 2 business days

| If work around was provided

Response callback time: 2
- clock hours since reporting
| incident.

If dispatch is required: within
1 business day

- Work around solution or fix:

within 3 business days

If work around was provided
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permanént fix to be delivered:
with the next release or patch
of the Kiosk software

permanent fix to be delivered:
with the next release or patch
of the ABIS or Face Examiner
software

- SEVERITY LEVEL 4:

Problem has little or no
effect on user
operations, client has
found something
operationally that is not
working but has very
minor impact such as
spelling error,
formatting or
inconsistency in
navigation.

Response callback time: 4
clock hours since reporting
incident.

If dispatch is required: within

2 business days

Work around solution or fix:
within 4 business days

If work around was provided
permanent fix to be delivered:

. with the next release or patch

of the Kiosk software

” Response callback time: 8

clock hour since reporting
incident.

If dispatch is required: within
4 business days

Work around solution or fix:
no target

If work around was provided
permanent fix to be delivered:
with the next release or patch
of the ABIS or Face Examiner

software.

* Delivery and installation of software releases or patclxiué“sw that address Severity Level 1 or 2
problems, may not exceed 6 months from the date the problem was reported to L-1.

3. Acceptance and Background Checks for individuals working on the forensic imaging
system

a. During the acceptance phase, the Contractor shall maintain a qualified professional
technician to answer any questions resulting from questionable test results and/or to fix any
identified malfunctions or defects discovered. Acceptance of the goods shall be determined by
the Commanding Officer and the Contractor’s authorized representative based on satisfaction of
an acceptance test plan mutually agreed by the parties with reference to Contractor’s proposal
document, in advance of the beginning of acceptance testing (such mutually-agreed plan, the
“ATP”). The ATP will include a detailed list of test cases covering all system features and
functionality. '

During the system acceptance phase, the Department shall not accept the goods and
authorize any further payment to the vendor until an acceptance test has been successfully
completed by reference to the agreed ATP. The Department Project Manager, with the
assistance of any required Department specialists, shall conduct detailed testing of the goods.
Acceptance by the Department shall not take place until the successful completion of acceptance
testing per the ATP. The Department will not use the system for operational use until it is
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accepted. Before acceptance is granted, the Department shall consider, at a minimum, the
following (all of which shall be incorporated into the ATP):

e Has the contractor met the Department’s requirements?

e Does the quality of the product indicate that the product is ready for full release?

e Does the number of trouble reports indicate that the product should be reworked before
proceeding?

e Do the types of defects suggest risks to mission critical concerns?

o [s the testing activity complete?

During the acceptance test period, the Department shall notify Contractor in writing if:

-The Department requires the Contractor to repair, change, or replace any component of the
2oods

-The Department in anyway cannot accept the goods or cannot proceed with production
implementation of the goods and thus “First Beneficial Use” (first production use of the FIS by

NYPD)
-That the goods are accepted by the NYPD

If the Goods satisfy the requirements of the ATP and the NYPD has an effective “First
Beneficial Use” of the FIS, Customer will accept the Goods.

For the avoidance of doubt, except as otherwise provided in this Section 3(a), the following
summarizes the order of events relating to acceptance for all purposes under this Contract and
Appendix A:

1. Mutual agreement by the parties on an acceptable ATP (acceptance test plan)
2. Acceptance testing per the ATP
3. Satisfactory completion of acceptance testing per the ATP (including resolution of

any issues discovered during acceptance testing, and related regression testing for
those fixes)

4. First Beneficial Use (first production use of the FIS by NYPD)

5. Acceptance by Customer (also referred to as “Final Acceptance” or “Substantial
Completion” in Appendix A. Acceptance shall occur upon completion of 30 days
continuous successful production use.

6. Start of warranty period (commences at acceptance (also referred to as “Final
Acceptance” or “Substantial Completion” in Appendix A) by Customer and
continues for 12 months from the date of acceptance by Customer)

7. Start of support period (commences upon expiration of the warranty period)

z. Final Completion (within meaning of Appendix A)

b. NYPD facilitics are highly sensitive sites. For this reason, the Contractor and all of its
subcontractors shall submit to the Commanding Officer a list of all of its workers and
management that will be present at these sites under this agreement. The Contractor shall be
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required to provide the following information regarding each individual who will be on NYPD
property during any aspect of implementation, training, maintenance or for any other related

purpose.

First Name

Last Name

Any Aliases

Date of Birth

Current Home Address, including City, State and Zip

Social Security Number

Country of Birth

Information on any known criminal record for each individual.

The above information will be forwarded to City and federal investigative units. No Contractor
or Subcontractor employee shall be allowed in the NYPD facilities without such security
clearance. Inthe event an individual does not receive security clearance, he will be removed
from performing any work required under this agreement, whether it is on-site or off-site.

The City of New York reserves the right not to allow any employee or agent of any Contractor or
Subcontractor to perform any work required pursuant to the terms of this agreement based on the
information obtained during the background check.

c. Proper Identification and Right to Search — all of the Contractor’s and its
Subcontractor’s workers shall be responsible for wearing Company Identification tags that
contain his Full Name and Picture.

All of the Contractor’s and its Subcontractor’s workers shall be subject to a search, which may
include a pat down and a physical search through tool bags and other personal items prior to
entering the Department’s facilities and upon departing from the Department’s facilities. The
Contractor shall obtain a written acknowledgement from each of its workers, and its
subcontractor’s workers agreeing to this security measure.

4. Training

The Contractor should provide training for all aspects of the use of the products and services
offered. The contractor shall provide one (1) week of software training for up to fifteen (15)
individuals. The contractor shall provide one (1) day of hardware training for up to ten (10)
individuals. Training should be provided for products, services, and/or systems operators, IT
support personnel and management and supervisory staff. Training should be accomplished at
the NYPD Police Academy or other NYPD approved traming facility. End-user training shall be
conducted by L-1 personnel experienced with the purchased hardware and software, and shall
encompass NYPD’s customized system design and integrated solution with other NYPD
systems. Training for NYPD technical support personnel shall be conducted by L-1 technical
staff who are knowledgeable of NYPD’s technical architecture. Training shall include a *“train
the trainer” session for kiosk/image capturing functionality.
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B. Contract Term:

The estimated completion date for this procurement is 6 months. Upon acceptance of the total
system, the Contractor will provide complete warranty for 1 year and extended support and
maintenance services for an additional 4 years from the Completion of the Warranty. A detailed
and mutually agreed upon schedule shall be supplied by the Contractor within fifteen (15)
business days of a Critical Design Review (CDR) where the Department and the Contractor shall
finalize and freeze all requirements. For the purposes of project management, NYPD would like
the schedule to be provided as an MS Project Plan, for review, modification and approval by the
NYPD. The MS Project Plan must include all relevant NYPD activities necessary for task
completion and project success. The MS Project Plan must also include milestones related to the
FIS Payment Schedule.

C. No Vendor Induced Inhibiting Code

The Contractor shall not include any Vendor Induced Inhibiting Code (or VIIC) or any other
inhibitor on reports and data submitted and provided to the City under this Agreement. VIIC is
defined as any deliberately included application or system code that will degrade performance,
result in inaccurate data, deny accessibility, or adversely effect, in any way, programs or data or
use of the system.

D. Reports and Data

Reports and Data written and delivered as a result of the project will be transmitted to the City in
a standard commercial form, with complete and acceptable documentation, as it is completed or
acquired. Any software required for reading or processing reports and data shall be
commercially available and approved by the NYPD before implementation.

E. SUBJECT TO APPROPRIATIONS—NONFUNDING CLAUSE

All payment obligations of the City created hereunder are conditioned upon the availability of
City funds duly appropriated and authorized for the payment of such obligations.

F. TOTAL CONTRACT VALUE AND PAYMENT PROVISION:

In accordance with the Contractor’s Price Proposal the City agrees to pay the Contractor as
follows.

Item Description Unit /TOTAL Price

FOREN_SI'C lMAGfNG SYSTEM (with $4.709.274.00
facilities leasing by Contractor).

PIN 056100000684—AGREEMENT-- PAGE 1 of 18

NYPD Production Page No. 000119




ayment Schedule for System (not inclusive of 1 year warranty and 4 vears of

naintenance): $3.655.426

The Department shall make payments to the Contractor based on the following
milestones:
5% of the total system price upon mutual system design approval ($182,771.30)
10% of the total system price upon hardware delivery ($365,542.60)
25% of the total system price upon delivery and installation of Contractor’s
automated biometric identification system “ABIS” software solution ($913,856.50)
25% of the total system price upon completion of Acceptance Testing ($913,856.50)
15% of the total system price upon First Beneficial Use ($548,313.90)
15% of the total system price upon Final Acceptance (30 days of continuous
successful production use) ($548,313.90)
5% of the total system price upon completion of integration between ABIS and
NYPD’s NITRO and IDS case management systems, and successful production use
of such functionality ($182,771.30)

For purposes of this payment schedule:
(1) delivery and installation of the ABIS software solution shall include delivery
and installation of the ABIS server software, the facial examiner workstations
software, the kiosk software and integration with the Department’s |||l

system; and

(i1) Contractor shall be required to complete the interfaces between Contractor’s
ABIS and the Department’s intelligence and narcotics systems known as
“NITRO” and “IDS” in order to receive the final payment; however, the system
can be considered operational prior to this milestone.

1 Year Warranty Period: $119.000.00
95% of the total warranty cost upon the earlier of Final Acceptance or 30 days of

continuous successful production use ($113,050.00)
5% of total warranty cost (retainage) at completion of 1 year warranty period ($5,950.00)

Pavment for 4 Year Post-Warranty Maintenance Period; $862.848.00

95% of 1st year maintenance period upon commencement of 1 year maintenance period

($204,926.40) ,
95% of 2™ year maintenance period and 1% year retainage upon commencement of 2"

year maintenance period ($215,712.00) )
- . . d . ~rd
95% of 3 year maintenance period and 2™ year retainage upon commencement of 3"

year maintenance period ($215,712.00)
95% of 4 year maintenance period and 3 year retainage upon commencement of 4™

year maintenance period ($215,712.00)
Payment of $10,785.60 (4" year retainage) at completion of 4" year of Maintenance

Period
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Office facility: $72.000.00 (NYPD’s option)

At the NYPD’s request, the Vendor shall provide an office facility in the vicinity of 1
Police Plaza for temporary hosting of forensic operations. The vendor’s facility will be
required to host approximately 10 persons/workstations, a data wall and peripherals.
NYPD-approved personnel will need 24x7 access to this facility and the facility shall
comply with NYPD security requirements. The NYPD, if needed, will use this facility
for up to 18 months, with the option to terminate its use of the facility at any time, at a
monthly rate of $4,000.00 ($72,000).

If this Agreement is terminated because of the default of the Contractor during the term of the
. extended warranty, the Contractor shall reimburse the NYPD a pro rata portion of the annual fee
for such year (to the extent prepaid by the City).

Payment Requests shall be submitted to:

Judy Kehoe, Computer Operations Manager 111,
Office of Information Technology

1 Police Plaza, Rm 900

New York, NY 10038

Tel. # 646-610-8974

G. TOTAL CONTRACT VALUE

The total contract value shall not exceed Four Million Seven Hundred and Nine Thousand
and Two Hundred and Seventy Four Dollars, ($4,709,274.00).

H. Insurance

Two (2) certificates of insurance shall be furnished in a manner acceptable to the Police
Department. Please see Schedule A for a full description of our insurance requirements.

L Section 7.2, G. 1 is modified to read as follows:

Customized Software shall mean the interface customizations and customizations being
delivered by the Contractors under this Agreement as specified in the Contractor’s proposal.
Customized Software, data, reports and information shall belong to the NYPD and the following

provisions, and the provisions of Design Acceptance shall apply:

Section 7. 2, G. 1. d. is modified to read as follows:

All Customized Software produced under any contract or subcontracts awarded, as a result of
this Agreement, will be retained by the NYPD. In order to enable Contractor to provide

PIN 056100000684—AGREEMENT-- PAGE 1 of 18

NYPD Production Page No. 000121



warranty, support and customization services to the solution specific software, the NYPD
grants a perpetual, non-exclusive, non-transferable, revocable license to Contractor with
respect to such software which license shall enable Contractor to use, modify, copy and
alter the solution specific software for the sole purpose of providing warranty, support
and customization services to the NYPD during the term of the Agreement.

J. Entire Agreement

The NYPD accepts the Contractor’s proposal to provide forensic imaging and shall
require the Contractor to perform such services in accordance with the requirements and
information contained herein. In the event there is a conflict among and between the
provisions of documents included in the Agreement, the controlling order (order of
precedence) shall be as follows:

1. This Master Agreement (PIN 056100000684).
2. Appendix A— THE CITY OF NEW YORK
POLICE DEPARTMENT APPENDIX A SUPPLY AND SERVICE TERMS AND
CONDITIONS FOR INFORMATION TECHNOLOGY PROPOSALS 2007---Including
Schedule A—General Terms and Conditions.
3. Appendix B — The NYPD Information and Requirements for Application for
Negotiation (PIN 056100000684)

4. Appendix C — Best and Final Offer

5. Appendix D - Contractor’s Proposal

This Agreement constitutes the entire agreement between the Department and Contractor
and may be modified only by further written agreement between the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective officers, duly authorized by the Contractor and by The Department, as follows:

THE CITY OF NEW YORK POLICE DEPARTMENT

A/ 1

Deputy £ommissioner Date 7 2'/// 0
Management & Budget

Comneﬁx Inc / k
BY: M\\‘& ! ; / \& A
(Slg{mt\we of Partner or ‘ Date D// i,(/] p

Corporation)

(Scmetaly of Assistant Secretary)

CITY OF NEW YORK NYPD LEGAL BUREAU
APPROVED AS TO FORM
CERTIFIED AS/TO LE(, AL AU F OR[TY

Sl A

’\TYPD Deputy Commlsswner, Le/gal Matters

DATE: / /,9/ o

/7
AGREEMENT
STATE OF NEW YORK)
COUNTY OF NEW YORK ) SS.:
On this é‘ day of | |4ReAA Z oo before

me personally came Edward J. Allocco to me known and known to me to be the Deputy
Commissioner for Management and Budget of the City of New York Police Department, the
person described as such in and who as such executed the same as Commissioner for the

purposes therein mentioned. u)

Notary P@hﬁt@w@pﬁ‘mm
NOTARY PUBLIC - STATE OF NEW YORK
NQ. 02NEG206465

QUALIFIED IN NASSAU CO
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Acknowledgment by Corporation

STATE OF MINKE-CTA )

COUNTY OF #e ineri ) SS.:

On this 24" day of WAl , 2010, before me
personally came Jared Cahi (] who being by me
duly sworn, did depose and say: that he resides in the City of Privie Leike | mMag , that he
is the Vice President o Frnane of the

Compeby T , the corporation

described in the foregoing instrument; that he knows the seal of said corporation ; that the seal
affixed to said instrument is such corporate seal; that it was so affixed by order of Board of
Directors of said corporation; and that he sign his name thereto by like order.

CARQL COLE RINEHIMER
NOTARY PUBLIC ’E M
: MINNESOTA { Cexe B € o

B2 wycommiscion Expe an. 31207 Notary Public or Commissioner of Deeds
A A I
The undersigned proposer or bidder affirms and declares that said proposer or bidder is
not in arrears to the City of New York upon debt, contract or taxes and is not a defaulter,
as surety or otherwise, upon obligation to the City of New York, and has not been declared
not responsible, or disqualified, by any agency of the City of New York, nor is there any

proceeding pending relating to the responsibility or qualification of the proposer or bidder
to receive public contracts except

Full name of Proposer or Bidder: ComnetiX Inc.
Address: 2872 Bristol Circle, Suite 100, Qakville, Ontario, LOH6G4 Canada
CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A -~ Individual or Sole Proprietorship *
] SOCIAL SECURITY NUMBER

B - Partnership, Joint Venture or other unincorporated organization
1 EMPLOYER IDENTIFICATION NUMBER

C - Corporation '
[x 1 PIN 056100000684—AGREEMENT-- PAGE 1 of 18
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EMPLOYER IDENTIFICATION NUMBER
98-04{88004_ e
] ) 7\ - \s  §
By ;\«:{\W\Q‘ /)( / /(°“«>>.' W i“

Signatur@ o L
VP {f-!m (VALERT

Title
If a corporation place seal here

Must be signed by an officer or duly authorized representative.
* Under the Federal Privacy Act the furnishing of Social Security Numbers by bidders on
City contracts is voluntary. Failure to provide a Social Security Number will not result in a
bidder's disqualification. Social Security Numbers will be used to identify bidders,
proposers or vendors to ensure their compliance with laws, to assist the City in en-
forcement of laws as well as to provide the City a means of identifying of businesses which
seek City contracts.
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FIRST AMENDMENT
to
Agreement for the Provision of Forensic Imaging System for the New York City Police Department
PIN056100000684

THIS FIRST AMENDMENT (“FIRST AMENDMENT”) to the Agreement for the Provision of Forensic
[maging System for the New York City Police Department PIN056100000684 dated the 31% day of March
2010 (the “Agreement”) by and between City of New York acting through the New York City Police
Department located at One Police Plaza, New York, New York 10038 (hereinafter referred to as
“Department”, “NYPD”, “City” or “Customer”) and ComnetiX, Inc., a wholly owned subsidiary of L-1
Identity Solutions Operating Company located at 2872 Bristol Circle, Suite 100, Oakville, Ontario L6H6G4,
Canada (hereinafter referred to as “Contractor” or “L-17) is entered into as of the day of
2011 (the “Effective Date™),

WHEREAS Parties desire to amend the Agreement to modify the requirements of the Agreement as
provided for herein; and

NOW THEREFORE in consideration of their mutual promises made herein, and for other good and
valuable consideration, receipt of which is hereby acknowledged by each party, the parties, intending to be
legally bound, hereby agrees as follows:

1. Defined Terms. Those capitalized terms that are not defined in this First Amendment shall have the
meanings ascribed to such terms in the Agreement.

2. Amendment of Agreement. This First Amendment shall serve the purpose of amending those
provisions of the Agreement that are expressly described herein. The numbered paragraphs and
headings in this First Amendment correspond to those numbered paragraphs and headings in the
Agreement. The provisions of the Agreement that are not expressly amended by this First
Amendment shall remain in full force and effect. In the event of any inconsistency between the terms
of the Agreement and this First Amendment, the terms of this First Amendment shall control.

3. Modifications to Application for Negotiation PIN 056100000864, Appendix B, “Scope of Work”,
“Assumptions and Requirements”. The parties agree to modify Appendix B, “Scope of Work”,
“Assumptions and Requirements” of the New York City Police Department, Information and
Requirements for Application for Negotiation PIN 056100000864 as set forth below:

a. Deletion of requirement (s) to provide an Office Facility: Section II, “Specification
Assumptions”, “Other Requirements”, Section 5, “Forensic Lab”, Sub section (b). The
parties agree to delete NYPD’s requirement(s) to provide an office facility in the vicinity of 1
Police Plaza including but not limited to the requirement as set forth in Appendix B, Section
I1, “Specification Assumptions™, “Other Requirements”, Section 5, “Forensic Lab” Sub
section (b).

b. Deletion of requirement(s) to provide interfaces to NYPD systems NITRO and IDS:
Section II, “Specification Assumptions”, “General Requirements and Scope of
Deliverables”, sub-section (1)}(b). The parties agree to delete the requirement set forth in
Section I1, “Specification Assumptions”, “General Requirements and Scope of Deliverables”,
sub-section (1)(b) to the extent such requirement extends to Contractor’s requirement to

1
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provide a system that accepts images from existing NYPD case management systems known
as “NITRO” and “IDS”. NYPD’s amended requirement is as set forth below:

“b) Accepts images of unidentified perps from existing NYPD ECMS case management
system and matches submitted images against NYPD “enrolled” mug shot images and other
stored images of unidentified perps. These images will arrive in many forms including:
printed, digital or video format either online, via mass media transfer (removable hard drives)
flash memory drives, video tapes, or printed media.”

4. Modification to Appendix D, “Contractor’s Proposal” of the Agreement. The parties agree to
modify Appendix D as set forth below:

a.

Deletion of requirement (s) to provide an Office Facility: The parties agree to delete
Contractor’s requirement to provide an office facility in the vicinity of 1 Police Plaza as set
forth on page 76 of Appendix D “Contractor’s Proposal”, including by not limited to
Contractor’s requirement as set forth in Section II, “Specific Assumptions”, “Other
requirements”, Provision 5, “Forensic Lab”, sub-section (b) of Appendix D, “Contractor’s
Technical Proposal”.

Deletion of requirement(s) to provide interfaces to NYPD systems NITRO and IDS:
Contractor’s Technical Proposal, Section 2.5, “Appendix B — Statement of Work,
Section II, “Specification Assumptions”, “General Requirements and Scope of
Deliverables”, sub-section (1)(b). The parties agree to delete the requirement set forth on
page 63 of Contractor’s Technical Proposal, Section 2.5, “Appendix B — Statement of Work,
Section 11, “Specification Assumptions”, “General Requirements and Scope of Deliverables”,
sub-section (1)(b) to the extent it requirements extends to Contractor’s requirement to provide
a system that accepts images from existing NYPD case management systems known as
“NITRO” and “IDS”. Contractor’s amended response to this requirement is as set forth
below:

“L-1 Response: Interface to the NYPD —will be

implemented. Unsolved crime scene photograph database will be maintained in ABIS®
server.”

5. Modifications to the Agreement, Section I, “Scope of Work™: The parties agree to modify the
Agreement at Section I, “Scope of Work™ as set forth below:

a.

Section A, “Specifications”:

i. The first sentence of this Section A, Specifications, “Except as modified herein, the
Contractor shall provide the following as specified in the Contractor’s Scope of Work
attached hereto as Appendix C.” is hereby modified to read as follows: “Except as
modified herein, the Contractor shall provide the following as specified in the
Contractor’s Proposal attached hereto as Appendix D.”

ii. sub-section 2. The parties agree to delete the requirement set forth in Section A,
“Specifications”, sub-section 2 to the extent it extends to Contractor’s requirement to
provide a system that accepts images from existing NYPD case management systems
known as “NITRO” and “IDS”.

iii. sub-section 12 of the Agreement. The following provision 1.A.12 is deleted from
the Agreement in its entirety.

2
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“I.A.12: At the NYPD’s request, the Vendor shall provide an office facility in the
vicinity of 1 Police Plaza for temporary hosting of forensic operations. The vendor’s
facility shall be required to host approximately 10 persons/workstations, a data wall
and peripherals. NYPD-approved personnel shall need 24x7 access to this facility and
the facility shall comply with NYPD security requirements. The NYPD, if needed,
shall lease this facility for up to 18 months, with the option to terminate the lease at any
time.”

b. Section B, “Hardware/System and Application Software”:

.

ii.

Sub-section 1. The sentence in this sub-section 1 beginning with “*Post warranty
maintenance and support” is hereby deleted in its entirety and replaced with the
following sentence:

“*Post warranty maintenance and support renewals shall be invoiced automatically on
a yearly basis, at the beginning of each year at a prices set forth on Schedule 5 to this
First Amendment unless NYPD notifies contractor 60 days in advance of the end of the
then-current support period of cancellation of services,”

Sub-section 1.a, “NYPD Project Manager” of the Agreement. The parties agree
to replace Section I, “Scope of Work”, Section B, “Hardware/System and
Application Software”, Sub-section 1.a, “NYPD Project Manager” of the Agreement,
with the following:

“a. NYPD Project Manager

Nicholas Puccio, Computer Operations Manager 111
Office of Information Technology

1 Police Plaza, Rm 900

New York, NY 10038

Tel. # 646-610-5897

Upon execution of this Agreement, with the exception of disputes, change orders, time
extensions and other contract administration matters, the Contractor shall correspond
exclusively with the NYPD Project Manager. For contract administration matters, the
Contractor shall correspond directly with the NYPD Agency Chief Contracting Officer:

Frank Bello, Assistant Commissioner
NYPD-Contract Administration Unit
51 Chambers Street, Rm. 310

New York, NY 10007

Tel # 646-610-5753

Upon execution of this Agreement, the Contractor shall correspond exclusively with
the NYPD Project Manager.”

6. Modification to Agreement Section II, “Agreement Terms and Conditions”: The parties agree to
modify the Agreement at Section 11, “Agreement Terms and Conditions” as set forth below

a.

Sub Section F, “Total Contract Value and Payment Provision” of the Agreement. The
parties agree to modify the Total Contract Value and Payment Provision to reflect the
modifications as set forth in this First Amendment. The parties agree to delete, in its entirety

3
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Sub section F, “Total Contract Value and Payment Provision” of Section II of the Agreement
and to replace it with the Sub Section F, “Total Contract Value and Payment Provision”
attached hereto as Schedule 5.

b. Sub Section G, “Total Contract Value” of the Agreement. The parties agree to modify
sub-section G, “Total Contract Value” of the Agreement to read: “The total contract value
shall not exceed Four Million Seven Hundred Eighty Six Thousand and Two Hundred and

Forty Two Dollars, ($4,786,242.00).

7. Additional Deliverables: Capture and Verification of Irises. NYPD requests and Contractor agrees
to provide additional deliverables as set forth in Contractor’s Statement of Work for the Capture and
Verification of Irises dated x/x/xx work attached hereto as Schedule 3, “Additional Deliverables™.
Such Additional Deliverables shall be considered part of the System for purposes of Warranty,
Maintenance and Support.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREQOF, the parties hereto have caused this Amendment to be executed by their
respective officers, duly authorized by the Contractor and by The Department, as follows:

THE CITY OF NEW YORK POLICE DEPARTMENT

BY: :
Deputy Commissioner Date: 8/ 2‘// n
Management & Budget

ComnletiX,

BY:
ignature of Partner or

fﬁceﬁr%ra}ion)
ATTEST:

(Secretéry or Assistant Secretary

1’

STATE OF NEW YORK )

COUNTY OF NEW YORK ) SS.:
L
|
On this Z day of A(W—Q . Zeon before me

personally came Edward J. Allocco to me known and known to x{g} to be the Deputy Commissioner
for Management and Budget of the City of New York Police Department, the person described as
such in ?0 as,such executed the same as Commissioner for the purposes therein mentioned.
Notary Public or Cofyissioner of Deeds
CHRISTOPHER R/NESTERCZUK

NOTARY PUBLIC - STATE OF NEW YORK
NO. 02NE6206465

QUALIFIED IN NASSAU COU
COMMISSION EXPIRES MAY 18, b
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Acknowledgment by Corporation
STATE OF Minnesota)
COUNTY OF Hennepin) SS.:

On this 19" day of April, 2011, before me personally came Jared R. Cahill who being by me duly
sworn, did depose and say: that he resides in the City of Prior lake, MN, that he is the Chief
Financial Officer of CommetiX Inc., the corporation described in the foregoing instrument; that he
knows the seal of said corporation ; that the seal affixed to said instrument is such corporate seal;
that it was so affixed by order of Board of Directors of said corporation; and that he sign his name
thereto by like order.

=

Notary Public or Commissioner of Deeds

AARAAAAAAAAAAAAAANANAAAA
CAROL COLE RINEHIMER

Notary Public-Minnesota
My Commission Explres Jan 31, 2016
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Schedule 3
Additional Deliverables

Statement of Work for the Capture and Verification of Irises

NYPD Iris ID Verification Hardware, Software and Services:

7
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Deliverables

'&s
IBIS-DESKTOP

15%

$20,300

PIER-TIRIS PIER-T IRIS Camera $ 2,020 $2.376 15% $2,020 $222

Camera

E‘;ES;EY“ Iris | Mobile Eyes camera for Enrolment $ 1,800 $2,118 15% $ 16,200 $1,782
SubTotals: $18.,220 $ 2,004

$2233

Sub Totals:

$ 20,300

$ 2,233

8
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SER-02

SER-02

SER-02

SER-02

PM-01

$ 24,000
$ 1,500 $ 1,765 15% $15,000 NA
$ 1,500 $ 1,765 15% $ 15,000 NA
$ 1,500 $ 1,765 15% $7.500 NA
$ 1,500 $ 1,765 15% $ 60,000 NA
$ 1,600 $1,882 15% $ 24,000 NA
Sub Totals: | $145,500 NA

9
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Maintenance:
Maintenance fees for the deliverables provided under this statement of work shall be an additional $4237.00 per year. The following items listed
in the table below are included for purposes of maintenance services.

o

$2.376

$2,020

IBIS-DESKTOP

1BIS DESKTOP PC WITH

$2,900

$3412

15%

$20,300

PIER-T IRIS Camera | PIER-T IRIS Camera $2,020 15%
Mobile Eyes Iris Mobile Eyes camera for $ 1,800 $2.118 15% $16,200 $1.782
Camera Enrolment

Sub Totals: 518,220 $ 2,004

$2,233

Sub Totals:

$ 20,300

$

2,233
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Schedule
The delivery of the IRIS system will be incorporated into the FIS project on a schedule to be mutually
agreed upon by the parties.

Instal]l Locations:
The table below defines the locations for installation.

MANHATTAN COURT SECTION
100 Centre Street 1 1
New York, NY 10013

MIDTOWN COMMUNITY COURT
314 West 54 Street 1 1
New York, NY 10019

BROOKLYN COURT SECTION
BROOKLYN HOUSE OF DETENTION
275 Atlantic Avenue

Brooklyn, NY 11201

BROOKLYN COURT SECTION
BROOKLYN HOUSE OF DETENTION
120 Schermerhorn Street

Brooklyn, NY 11201

RED HOOK COMMUNITY COURT

88 Visitation Place 1 1
Brooklyn, NY 11231
BRONX COURT SECTION
215 East 161 Street I 1
Bronx, NY 10451

QUEENS COURT SECTION
125-01 Queens Boulevard 1 1
Kew Gardens, NY 11424

STATEN ISLAND COURT SECTION
78 Richmond Terrace 1 I
Staten Island, NY 10301

MANHATTAN ARREST PROCESSING CENTER (MAPC)
1 Police Plaza 1 1
New York, NY 10038

QUEENS MASS ARREST PROCESSING CENTER (QMAP): the same as
Queens Criminal Court

125-01 Queens Blvd.

Kew Gardens, NY 11424
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Schedule 5
F. Total Contract Value and Payment Provision

F. TOTAL CONTRACT VALUE AND PAYMENT PROVISION:

In accordance with the Contractor’s Price Proposal the City agrees to pay the Contractor as follows.

Item Description Unit /TOTAL Price
FORENSIC IMAGING SYSTEM (with
facilities leasing by Contractor). $4.786,242
1. Payment Schedule for System {not inclusive of 1 vear warranty and 4 vears of maintenance):

$3.787.446.00

The Department shall make payments to the Contractor based on the following milestones:
Milestone 1: Parties acknowledge payment and receipt of the first milestone payment in an
amount equal to $182,771.30
Milestone 2: Parties acknowledge payment and receipt of the second milestone payment in
an amount equal to $365,542.60
Milestone 3:Upon delivery and installation of Contractor’s automated biometric
identification system “ABIS” software solution a payment in an amount equal to
$913,856.50;

Milestone 4: Upon delivery and installation of the Iris Capture and Verification solution, a
payment in an amount equal to $184,020.00;

Milestone 5: Upon completion of Acceptance Testing, a payment in an amount equal
t0$913,856.50;

Milestone :6 Upon First Beneficial Use, a payment in an amount equal t0$613,699.55; and
Milestone :7 Upon Final Acceptance (30 days of continuous successful production use) a
payment in an amount equal to $613,699.55.

)

For purposes of this payment schedule:
(i) delivery and installation of the ABIS software solution shall include delivery and
installation of the ABIS server software, the facial examiner workstations software, the
kiosk software and integration with the Department’s | isystem;

2. 1 Year Warranty Period: $119.000.00
95% of the total warranty cost upon the earlier of Final Acceptance or 30 days of continuous
successful production use ($113,050.00)
5% of total warranty cost (retainage) at completion of 1 year warranty period ($5,950.00)

3. Payment for 4 Year Post-Warranty Maintenance Period: $879.796.00
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95% of 1* year maintenance period upon commencement of 1% year maintenance period ($
208,951.55)

95% of 2™ year maintenance period and 1% year retainage upon commencement of 2™ year
maintenance period ($ 219,949.00)

95% of 3™ year maintenance period and 2™ year retainage upon commencement of 3™ year
maintenance period ($219,949.00)

95% of 4™ year maintenance period and 31 year retainage upon commencement of 41 year
maintenance period ($219,949.00)

Payment of $10,997.45 (4" year retainage) at completion of 4™ year of Maintenance Period

4. [THIS PROVISION INTENTIONALLY DELETED]

If this Agreement is terminated because of the default of the Contractor during the term of the extended
warranty, the Contractor shall reimburse the NYPD a pro rata portion of the annual fee for such year (to
the extent prepaid by the City).

Payment Requests shall be submitted to:

Nicholas Puccio, Computer Operations Manager I1I
Office of Information Technology

1 Police Plaza, Rm 900

New York, NY 10038

Tel. # 646-610-5897
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FIRST AMENDMENT
to
Agreement for the Provision of Forensic Imaging System for the New York City Police Department
PIN056100000684

THIS FIRST AMENDMENT (“FIRST AMENDMENT”) to the Agreement for the Provision of Forensic
Imaging System for the New York City Police Department PIN056100000684 dated the 31* day of March
2010 (the “Agreement”) by and between City of New York acting through the New York City Police
Department located at One Police Plaza, New York, New York 10038 (hereinafter referred to as
“Department”, “NYPD”, “City” or “Customer”) and ComnetiX, Inc., a wholly owned subsidiary of L-1
Identity Solutions Operating Company located at 2872 Bristol Circle, Suite 100, Oakville, Ontario L6H6G4,
Canada (hereinafter referred to as “Contractor” or “L-17) is entered into as of the day of
2011 (the “Effective Date™).

WHEREAS Parties desire to amend the Agreement to modify the requirements of the Agreement as
provided for herein; and

NOW THEREFORE in consideration of their mutual promises made herein, and for other good and
valuable consideration, receipt of which is hereby acknowledged by each party, the parties, intending to be
legally bound, hereby agrees as follows:

1. Defined Terms. Those capitalized terms that are not defined in this First Amendment shall have the
meanings ascribed to such terms in the Agreement.

2. Amendment of Agreement. This First Amendment shall serve the purpose of amending those
provisions of the Agreement that are expressly described herein. The numbered paragraphs and
headings in this First Amendment correspond to those numbered paragraphs and headings in the
Agreement. The provisions of the Agreement that are not expressly amended by this First
Amendment shall remain in full force and effect. In the event of any inconsistency between the terms
of the Agreement and this First Amendment, the terms of this First Amendment shall control,

3. Modifications to Application for Negotiation PIN 056100000864, Appendix B, “Scope of Work”,
“Assumptions and Requirements”. The parties agree to modify Appendix B, “Scope of Work”,
“Assumptions and Requirements” of the New York City Police Department, Information and
Requirements for Application for Negotiation PIN 056100000864 as set forth below:

a. Deletion of requirement (s) to provide an Office Facility: Section II, “Specification
Assumptions”, “Other Requirements”, Section 5, “Forensic Lab”, Sub section (b). The
parties agree to delete NYPD’s requirement(s) to provide an office facility in the vicinity of 1
Police Plaza including but not limited to the requirement as set forth in Appendix B, Section
11, “Specification Assumptions”, “Other Requirements”, Section 5, “Forensic Lab” Sub
section (b).

b. Deletion of requirement(s) to provide interfaces to NYPD systems NITRO and IDS:
Section I1, “Specification Assumptions”, “General Requirements and Scope of
Deliverables”, sub-section (1}(b). The parties agree to delete the requirement set forth in
Section I1, “Specification Assumptions”, “General Requirements and Scope of Deliverables”,
sub-section (1)(b) to the extent such requirement extends to Contractor’s requirement to
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provide a system that accepts images from existing NYPD case management systems known
as “NITRO” and “IDS”. NYPD's amended requirement is as set forth below:

“b) Accepts images of unidentified perps from existing NYPD ECMS case management
system and matches submitted images against NYPD “enrolled” mug shot images and other
stored images of unidentified perps. These images will arrive in many forms including:
printed, digital or video format either online, via mass media transfer (removable hard drives)
flash memory drives, video tapes, or printed media.”

4. Modification to Appendix D, “Contractor’s Proposal” of the Agreement. The parties agree to
modify Appendix D as set forth below:

a.

Deletion of requirement (s) to provide an Office Facility: The parties agree to delete
Contractor’s requirement to provide an office facility in the vicinity of 1 Police Plaza as set
forth on page 76 of Appendix D “Contractor’s Proposal”, including by not limited to
Contractor’s requirement as set forth in Section II, “Specific Assumptions”, “Other
requirements”, Provision 5, “Forensic Lab”, sub-section (b) of Appendix D, “Contractor’s
Technical Proposal”.

Deletion of requirement(s) to provide interfaces to NYPD systems NITRO and IDS:
Contractor’s Technical Proposal, Section 2.5, “Appendix B - Statement of Work,
Section II, “Specification Assumptions”, “General Requirements and Scope of
Deliverables”, sub-section (1)(b). The parties agree to delete the requirement set forth on
page 63 of Contractor’s Technical Proposal, Section 2.5, “Appendix B — Statement of Work,
Section 11, “Specification Assumptions”, “General Requirements and Scope of Deliverables”,
sub-section (1)(b) to the extent it requirements extends to Contractor’s requirement to provide
a system that accepts images from existing NYPD case management systems known as
“NITRO” and “IDS”. Contractor’s amended response to this requirement is as set forth

below:

“L-1 Response: Interface to the NYPD —system will be
implemented. Unsolved crime scene photograph database will be maintained in ABIS®
server.”

5. Modifications to the Agreement, Section I, “Scope of Work™: The parties agree to modify the
Agreement at Section I, “Scope of Work™ as set forth below:

a.

Section A, “Specifications”:

i. The first sentence of this Section A, Specifications, “Except as modified herein, the
Contractor shall provide the following as specified in the Contractor’s Scope of Work
attached hereto as Appendix C.” is hereby modified to read as follows: “Except as
modified herein, the Contractor shall provide the following as specified in the
Contractor’s Proposal attached hereto as Appendix D.”

ii. sub-section 2. The parties agree to delete the requirement set forth in Section A,
“Specifications”, sub-section 2 to the extent it extends to Contractor’s requirement to
provide a system that accepts images from existing NYPD case management systems
known as “NITRO” and “IDS”.

iii. sub-section 12 of the Agreement. The following provision I.A.12 is deleted from
the Agreement in its entirety.
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“I.A.12: At the NYPD’s request, the Vendor shall provide an office facility in the
vicinity of 1 Police Plaza for temporary hosting of forensic operations. The vendor’s
facility shall be required to host approximately 10 persons/workstations, a data wall
and peripherals. NYPD-approved personnel shall need 24x7 access to this facility and
the facility shall comply with NYPD security requirements. The NYPD, if needed,
shall lease this facility for up to 18 months, with the option to terminate the lease at any
time.”

b. Section B, “Hardware/System and Application Software”:

i

ii.

Sub-section 1. The sentence in this sub-section 1 beginning with “*Post warranty
maintenance and support” is hereby deleted in its entirety and replaced with the
following sentence:

“*Post warranty maintenance and support renewals shall be invoiced automatically on
a yearly basis, at the beginning of each year at a prices set forth on Schedule 5 to this
First Amendment unless NYPD notifies contractor 60 days in advance of the end of the
then-current support period of cancellation of services.”

Sub-section 1.a, “NYPD Project Manager” of the Agreement. The parties agree
to replace Section I, “Scope of Work”™, Section B, “Hardware/System and
Application Software”, Sub-section 1.a, “NYPD Project Manager” of the Agreement,
with the following:

a. NYPD Project Manager

3

Nicholas Puccio, Computer Operations Manager 111
Office of Information Technology

1 Police Plaza, Rm 900

New York, NY 10038

Tel. # 646-610-

Upon execution of this Agreement, with the exception of disputes, change orders, time
extensions and other contract administration matters, the Contractor shall correspond
exclusively with the NYPD Project Manager. For contract administration matters, the
Contractor shall correspond directly with the NYPD Agency Chief Contracting Officer:

Frank Bello, Assistant Commissioner
NYPD-Contract Administration Unit
51 Chambers Street, Rm. 310

New York, NY 10007

Tel # 646-610-

Upon execution of this Agreement, the Contractor shall correspond exclusively with
the NYPD Project Manager.”

6. Modification to Agreement Section II, “Agreement Terms and Conditions”: The parties agree to
modify the Agreement at Section II, “Agreement Terms and Conditions™ as set forth below

a.

Sub Section F, “Total Contract Value and Payment Provision” of the Agreement. The
parties agree to modify the Total Contract Value and Payment Provision to reflect the
modifications as set forth in this First Amendment. The parties agree to delete, in its entirety

3
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Sub section F, “Total Contract Value and Payment Provision” of Section II of the Agreement
and to replace it with the Sub Section F, “Total Contract Value and Payment Provision”
attached hereto as Schedule 5.

b. Sub Section G, “Total Contract Value” of the Agreement. The parties agree to modify
sub-section G, “Total Contract Value” of the Agreement to read: “The total contract value
shall not exceed Four Million Seven Hundred Eighty Six Thousand and Two Hundred and
Forty Two Dollars, ($4,786,242.00).

7. Additional Deliverables: Capture and Verification of Irises. NYPD requests and Contractor agrees
to provide additional deliverables as set forth in Contractor’s Statement of Work for the Capture and
Verification of Irises dated x/x/xx work attached hereto as Schedule 3, “Additional Deliverables”.
Such Additional Deliverables shall be considered part of the System for purposes of Warranty,
Maintenance and Support.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their
respective officers, duly authorized by the Contractor and by The Department, as follows:

THE CITY OF NEW YORK POLICE DEPARTMENT

BY: & ~
Deputy Commissioner Date: 8/ 2’// n
Management & Budget

ComnfetiX,

BY:

1gnature of Partner or

fﬁceﬁ;;;ri}ion)
ATTEST:

L - /
(Secretz(ry or Assistant Secretary
STATE OF NEW YORK )
COUNTY OF NEW YORK ) SS.:
L
1
On this z day of A\N—Q , Zent before me

personally came Edward J. Allocco to me known and known to rﬁ} to be the Deputy Commissioner
for Management and Budget of the City of New York Police Department, the person described as
such in and %0 as, such executed the same as Commissioner for the purposes therein mentioned.

/A

Notary Public or Cofllj-issioner of Deeds
;[.P

CHRISTOPHER RANESTERCZUK
NOTARY PUBLIC - STATE OF NEW YORK
NO. 02NEG206465

QUALIFIED IN NASSAU COU
COMMISSION EXPIRES MAY 18, &Y
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Acknowledgment by Corporation
STATE OF Minnesota)
COUNTY OF Hennepin) SS.:

On this 19" day of April, 2011, before me personally came Jared R. Cahill who being by me duly
sworn, did depose and say: that he resides in the City of Prior lake, MN, that he is the Chief
Financial Officer of ComnetiX Inc., the corporation described in the foregoing instrument; that he
knows the seal of said corporation ; that the seal affixed to said instrument is such corporate seal,;
that it was so affixed by order of Board of Directors of said corporation; and that he sign his name
thereto by like order.

-

-

\l LN M«\(ﬁ

Notary Public or Commissioner of Deeds

CAROL COLE RINEHIMER

2/ Notary Public-Minnesota
</ My Commisaion Expiras Jan 31, 2018
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Schedule 3
Additional Deliverables

Statement of Work for the Capture and Verification of Irises

NYPD Iris ID Verification Hardware, Software and Services:

Services tn he nerformed:-
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IBIS-DESKTOP

15%

$222

$2,118

15%

$1,782

.

- / 5
IBIS DESKTOP PC WITH SFR.

SubTotals:

$2,004

Desktop workstation provides IBIS 1 software license
search capabilities at agencies with per iris o
Ethernet access to IBIS central site verification 7 32,900 $3.412 15% $20,300 $2233
servers. One year 24/7 Help Desk location
warranty included.
Sub Totals: | $§ 20,300 $ 2,233
8
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$15,000

$ 1,500 $1,765 15% $ 15,000 NA
$ 1,500 $ 1,765 15% $ 7,500 NA
$ 1,500 § 1,765 15% $ 60.000 NA
$ 1,600 $ 1,882 15% $24.000 NA

Sub Totals: | $145,500 NA
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Maintenance:
Maintenance fees for the deliverables provided under this statement of work shall be an additional $4237.00 per year. The following items listed

in the table below are included for purposes of maintenance services.

_

.

15%

$2,020

15%

$16,200

Sub Totals:

$18,220

$

2,004

IBIS-DESKTOP

IBIS DESKTOP PC WITH
SFR. Desktop workstation
provides IBIS search capabilities

at agencies with Ethernet access I software license per iris $2,900 $3,412 15% $20,300 $2,233
. verification location
to IBIS central site servers. One
year 24/7 Help Desk warranty
included.
Sub Totals: | $ 20,300 | $ 2,233
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Schedule
The delivery of the IRIS system will be incorporated into the FIS project on a schedule to be mutually
agreed upon by the parties.

Install Locations:
The table below defines the locations for installation.

MANHATTAN COURT SECTION
100 Centre Street | l
New York, NY 10013

MIDTOWN COMMUNITY COURT

314 West 54 Street 1 1
New York, NY 10019

BROOKLYN COURT SECTION

BROOKLYN HOUSE OF DETENTION 0 :
275 Atlantic Avenue

Brooklyn, NY 11201

BROOKLYN COURT SECTION
BROOKLYN HOUSE OF DETENTION
120 Schermerhorn Street

Brooklyn, NY 11201

RED HOOK COMMUNITY COURT

88 Visitation Place 1 1
Brooklyn, NY 11231
BRONX COURT SECTION
215 East 161 Street | 1
Bronx, NY 10451

QUEENS COURT SECTION
125-01 Queens Boulevard 1 1
Kew Gardens, NY 11424

STATEN ISLAND COURT SECTION
78 Richmond Terrace 1 1
Staten Island, NY 10301

MANHATTAN ARREST PROCESSING CENTER (MAPC)
1 Police Plaza 1 1
New York, NY 10038

QUEENS MASS ARREST PROCESSING CENTER (QMAP): the same as
Queens Criminal Court

125-01 Queens Blvd.

Kew Gardens, NY 11424

11
First Amendment to the Agreement for the Provision of Forensic Imaging System
for the New York City Police Department PINC56100000684

NYPD Production Page No. 000149



Schedule 5
F. Total Contract Value and Payment Provision

F. TOTAL CONTRACT VALUE AND PAYMENT PROVISION:

In accordance with the Contractor’s Price Proposal the City agrees to pay the Contractor as follows.

Item Description Unit /TOTAL Price

FORENSIC IMAGING SYSTEM (with
facilities leasing by Contractor). $4,786,242

1. Pavment Schedule for System (not inclusive of 1 vear warranty and 4 vears of maintenance):
$3.787.446.00

The Department shall make payments to the Contractor based on the following milestones:
Milestone 1: Parties acknowledge payment and receipt of the first milestone payment in an
amount equal to $182,771.30
Milestone 2: Parties acknowledge payment and receipt of the second milestone payment in
an amount equal to $365,542.60
Milestone 3:Upon delivery and installation of Contractor’s automated biometric
identification system “ABIS” software solution a payment in an amount equal to
$913,856.50;

Milestone 4: Upon delivery and installation of the Iris Capture and Verification solution, a
payment in an amount equal to $184,020.00;

Milestone 5: Upon completion of Acceptance Testing, a payment in an amount equal
t0$913,856.50;

Milestone :6 Upon First Beneficial Use, a payment in an amount equal t0$613,699.55; and
Milestone :7 Upon Final Acceptance (30 days of continuous successful production use) a
payment in an amount equal to $613,699.55.

)

For purposes of this payment schedule:
(i) delivery and installation of the ABIS software solution shall include delivery and
installation of the ABIS server software, the facial examiner workstations software, the
kiosk software and integration with the Department’s “ECMS” system,;

2. 1 Year Warranty Period: $119,000.00
95% of the total warranty cost upon the earlier of Final Acceptance or 30 days of continuous
successful production use ($113,050.00)
5% of total warranty cost (retainage) at completion of 1 year warranty period ($5,950.00)

3. Payment for 4 Year Post-Warranty Maintenance Period: $879.796.00

12
First Amendment to the Agreement for the Provision of Forensic Imaging System
for the New York City Police Department PIN056100000684

NYPD Production Page No. 000150



95% of 1* year maintenance period upon commencement of 1* year maintenance period ($
208,951.55)

95% of 2" year maintenance period and 1% year retainage upon commencement of 2™ year
maintenance period ($ 219,949.00)

95% of 3™ year maintenance period and 2™ year retainage upon commencement of 3 year
maintenance period ($219,949.00)

95% of 4™ year maintenance period and 3™ year retainage upon commencement of 4 year
maintenance period ($219,949.00)

Payment of $10,997.45 (4" year retainage) at completion of 4™ year of Maintenance Period

4. [THIS PROVISION INTENTIONALLY DELETED]

If this Agreement is terminated because of the default of the Contractor during the term of the extended
warranty, the Contractor shall reimburse the NYPD a pro rata portion of the annual fee for such year (to
the extent prepaid by the City).

Payment Requests shall be submitted to:

Nicholas Puccio, Computer Operations Manager 11
Office of Information Technology

1 Police Plaza, Rm 900

New York, NY 10038

Tel. # 646-61 O--
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SECOND AMENDMENT
to

Agreement for the Provision of Forensic Imaging System for the New York City Police Department
PIN056100000684

THIS SECOND AMENDMENT (“SECOND AMENDMENT"} to the Agreement for the Provision of
Forensic Imaging System for the New York City Police Department PIN056100000684 dated the 31% day of
March 2010 (the “Agreement”) by and between City of New York acting through the New York City Police
Department tocated at One Police Plaza, New York, New York 10038 (hereinafter referred to as
“Department”, “NYPD”, “City” or “Customer’) and ComnetiX, Inc., located at 2872 Bristol Circle, Suite
100, Qakville, Ontarto L.6H6G4, Canada (hereinafter referred to as “Contractor” or “L-1") is entered into as
of the 73 day of _¥FPT . 2012 (the “Effective Date™).

WHEREAS Parties desire to amend the Agreement to provide for the delivery of additional goods
and services to the Agreement as provided for herein; and

NOW THEREFORE in consideration of their mutual promises made herein, and for other good and
valuable consideration, receipt of which is hereby acknowledged by each party, the parties, intending to be
Iegally bound, hereby agrees as follows:

1. Defined Terms. Those capitalized terms that are not defined in this Second Amendment shall have
the meanings ascribed to such terms in the Agreement.

2. Amendment of Agreement. This Second Amendment shall serve the purpose of amending those
provisions of the Agreement that are expressly described herein. The numbered paragraphs and
headings in this Second Amendment correspond to those numbered paragraphs and headings in the
Agreement. The provisions of the Agreement that are not expressly amended by this Second
Amendment shall remain in full force and effect. In the event of any inconsistency between the terms
of the Agreement and this Second Amendment, the terms of this Second Amendment shall control.

3. Additional Goods and Services, NYPD has requested and Contractor has agreed to provide the
Goods and Services as described on Schedule 3 to this Second Amendment.

4. Price and Payment. Prices for such additional Goods and Services are set forth on Schedule 3.
Payment is due net thirty (30) days from date of invoice,

5. Modification to Agreement Section 11, “Agreement Terms and Conditions”: The parties agree to
modify the Agreement at Section I, “Agreement Terms and Conditions” as set forth below

a. Sub Section F, “Total Contract Value and Payment Provision” of the Agreement. The
parties agree to modify the Total Contract Value to reflect the modifications as set forth in
this Second Amendment. The new Total Contract Value shall be § 4,935,542.00

b. Sub Section G, “Total Contract Value” of the Agreement. The parties agree to modify
sub-section G, “Total Contract Value” of the Agreement to read: “The total contract value
shall not exceed IFour Million Nine Hundred Thirty-Five Thousand and Five Hundred and
Forty Two Dollars, ($4,935,542.00).

6. Warranty and Post Warranty Maintenance Services. The additional Goods shall be considered
part of the System for purposes of warranty and post warranty maintenance services,
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their
respective officers, duly authorized by the Contractor and by The Department, as follows:

THE CITY OF NEW YORK POLICE DEPARTMENT

BY:

Deputy Commissioner Date:
Management & Budget

BY: e o |
(Signature of Partner or Date: 5 SEPT 2012
Officer of Corporation}

ATTEST:
(Secretary or Assistant Secretary)

STATE OF NEW YORK )
COUNTY OF NEW YORK ) SS.:

On this day of before me
personally came Edward J. Allocco to me known and known to me to be the Deputy Commissioner
for Management and Budget of the City of New York Police Department, the person described as
such in and who as such executed the same as Commissioner for the purposes therein mentioned.

Notary Public or Commissioner of Deeds
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Acknowledgment by Corporation

STATE OF MN@{W/F}
cOUNTY oF SKMNEE | SS.:

Onthis_ 25 dayof M%EOIZ, before me personally came Florian Hebras who being by me duly
sworn, did depose and say: that he resides in the City of AMUIGIM , that he is the
Treasurer of ComnetiX Inc., the corporation described in the foregoing instrument; that he knows
the seal of said corporation ; that the seal affixed to said instrument is such corporate seal; that it was
so affixed by order of Board of Directors of said corporation; and that he sign his name thereto by

like order.

otar : Pubhc or Cormmssmner of Deeds

JAYNE B. GOODALL |
Commission # 1822537
Netary Public - Catifornia

Oranige County :
My Comm. Expires Nav 24, 2012
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2. if the date/time stamp of the record (ANSI/NIST Tag # 2.730 - Photo Date/Time) is gider
than what is currently stored in FIS database(s), move the MMENR record to a queue for
Face Examiner determination of subsequent action
3. Subsequent action (internal review with other NYPD process participants) will determine
next course of action
a. Face Examiner may allow the relevant transaction to be processed and replace the record
in FIS database(s) by selection an option in the displayed record
b. Face Examiner may delete the new incoming MMENR and prevent any further
processing in FIS. Ne additional action is required in FIS.
4, The queue shall be made available to any authorized Face Examiner
The queue shall allow the Face Examiner to view the new MMENR record, the image(s) and
all it’s fields of information AND the existing FIS record(s) with its/their image(s) and fields
of information
6. The viewed records shall be formatted in such a manner as to allow easy viewing and side by
side comparison of the two records, or multiple records, in question
7. The Face Examiner shall be provided with the capability to Accept or Not Accept the new
MMENR record
a. If Accepted, the new MMENR record shall replace the/all instances of that record in the
FIS database(s)
b. If Not Accepted, the new MMENR record shall be deleted from the queue with no
subsequent action in FIS
c. Under NYPD-managed Supervisor authorization (no FIS system functionality required),
the Face Examiner may accept the new MMENR and shall have the ability to select
which of the multiple records that may exist in FIS for the same arrest number shall be
replaced in FIS...the others of which shall be deleted in FIS. The end result in this case
is that all record occurrences except one shall be deleted from the FIS database(s)
8. FIS system will not be used to edit any of the information or image in either of the subject
records. This will be performed between the Face Examiner and the responsible NYPD user.
If any corrections are subsequently made, the then new MMENR will be processed in
accordance with the requirements of this change order.

wn

L-1 will provide this modification at an additional charge of $77,080 (Seventy-Seven Thousand and
Eighty Dollars).
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Modification #3.

Modification to Appearance and Functionality of the Search Request Queue and Quality Review
Oueue

Search Request Queue

L-1 will provide the following data elements to be displayed as columns in the Search Request Queue
user interface. L-1 will work with NYPD to determine the desired screen view and as deseribed in CSPR
1689:

» Date/Time

s 61#

e ECMS#

e Command Description
s Offense

Investigator’s Rank/Name/Tax

e Squad Supervisor’s Rank/Name/Tax
e FIS Tracking #
* Source

Quality Review Queue

L-1 will provide the following data elements to be displayed as columns in the Search Request Queue
user interface. L-1 will work with NYPD to determine the desired screen view:

e Date of Photo

e Time of Photo

* Precinct

s  Armrest Number

e Photographer Tax ID Number
¢ First Name of perp

e Last Name of perp

e NYSID Number
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Search Request and Quality Review Behavior
L-1 will provide the following:

e A pre-defined display of the data elements in the above queues, such that each and every
operator will see the same layout/format,

o The current Face Examiner user interface allows for the FEW operator to hide columns,
re-arrange column orders, etc... however, when the queue plug in is closed and re-
opened, none of the FEW operator’s selected display settings are preserved, hence the
NYPD request to have the user interface somewhat static in what displayed to the
operator

o Only the above NYPD columns are requested to be displayed — all other current FEW /
FIS columns (ORI, Priority, Etc) should be removed from the display

s The ability to group transactions in the queue by any of the above defined data elements.

o Note: The NYPD require the need to group search transactions by Date {extracted from

the Date/Time — ADD_TS)

ECMS Search Transaction Extracted Metadata

L-1 will provide this modification at an additional charge of $36,540 (Thirty-Six Thousand Five
Hundred and Forty Dollars).
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Modification #4.

Request to modify Reports as a result of a search result

Background

L-1 will provide modification to the reports to distribute to the Investigating Detective whereby the
number of records to prepare on the report and which records will be on the report to be selectable by
the Face Examiner as described below and in CSPR 1687,

FIS REPORT REQUIREMENTS

1. The system will generate three reports as selected by Face Examiner.
a. “POSSIBLE MATCH”
b. *NO MATCH FOUND”
¢. “IMAGE REJECTED”

2. Each of the reports shall take the same basic format with differences as noted in the
specifications to be developed as part of the scope of work

3. For each of the reports certain data will be extracted and populated by FIS while others will
require manual entry. (sec table below)

4, Manual entries shall be made on a screen which shall be completed by the Face Examiner at

the time that they pull the search request from the queue.
a. Input screen will appear each time a FIS Investigator pulls a case from the queue.
b. This screen will be foreground to the Import Screen and cannot be closed until all data

fields are populated

c. System generated entries shall be extracted from existing NYPD or FIS interfaces
d. If the search was initiated manually, meaning NOT through ECMS, the FE will enter all
data and all fields will be considered mandatory

Field Source of Data Validation or Verification
FIS Log No. Manual Entry, Face Examiner, None, Mandatory
Input Screen required
Complaint No. ECMS or Manual (if blank) or None, manual entry allowed if
Manual Overwrite (if populated) | not populated from ECMS
Det. Case No. ECMS or Manual (if blank) or None, fields to be concatenated,
(“caseNumber”-"caseYear” from | Manual Overwrite (if populated) | no spaces, hyphenated
XML)
Crime ECMS or Manual (if blank) or None, manual entry allowed if
(“pdcDesc” from XML) Manual Overwrite (if populated) | not populated from ECMS
Submitting Investigator ECMS or Manual (if blank) or None, manual entry allowed 1f
(“openByFt” from XML) Manual Overwrite (if populated) | not populated from ECMS

Investigator Command
(“commandDesc” from XML)

ECMS or Manual (if blank) or
Manual Overwrite (if populated)

None, manual entry allowed
even if already populated from
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ECMS

Date & Time Submitted
(createdDate, createdTime from
XML)

ECMS or Manual (if blank) or
Manual Overwrite (if populated)

None

FIS Investigator Manual Entry Alpha Characters, Mandatory
Date & Time of FIS Response FIS None
RTCC Log No. Manual Entry None

Source of Image

FIS, such that the field shall
report which database(s) the
search results originated whether
the source currently exists or is
developed in the future

Nong, as stored in FIS or other
interface(s) from which image
was imported

5. Report type of “POSSIBLE MATCH” will be initiated from the results screen as is currently

available

a. Once the report is generated, if more than one candidate is desired, a “POSSIBLE
MATCH” report shall be generated for each candidate selected by the Face Examiner
b. Thereport, in PDF format, shall be returned to ECMS per current interface
6. The “IMAGE REJECTED™ report shall be selected from a drop-down menu on the current
search results screen gnd from the IMPORT screen (see below). This will allow the FE the
ability to reject an image without performing a search.
i. A button shall be made available to select “IMAGE REJECTED”
ii. Button to be located next to “IMPORT”
b. The submitted/rejected image (ECMS or Manual) shall be imported into the report
without FE intervention
c. If“IMAGE REJECTED?” is sclected, a screen shall be made available to the Face
Examiner allowing the ability to enter a reason for the rejection of the image
1. A drop down menu shall be used to select the reason (entries TBD)
1. A “CUSTOM?” selection shall be available to allow the Face Examiner to enter a
reason not available in the pull down menu
iii. The reason shall be imported into the “IMAGE REJECTED” report

7. The “NO MATCH FOUND” report will be selected from a drop-down menu located on the
current search results screen
a. The “NO MATCH FOUND” report will be populated with the submitted image

General Requivements

8. All reports output format shall be in PDF
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10.
11.

12.

13.

Reports shall be automatically stored in Folder (TBD) on NYPD network

Resultant image information shall be populated by FIS System

Resultant image shall be populated by FIS Systern, the number of which shall be selected by

the FE

Probe image shall be populated by FIS unless multiple probe images initiated the Search, in

which case the FE shall be provided with the ability to select which of the N images to

populate the report

a. Image selection shall be made at the same time that Incident Information is requested — at
the beginning of the process just prior to submitting the Search

b. Ifonly one image is selected, from multiple images submitted on the DDS3, FIS shall
automatically populate the report with that image

Ability 1s required to allow saving of search results until PEER REVIEW and/or

SUPERVISOR AUTHORIZATION occurs

a. This may be performed either as a saved search in the FE’s network folder or in a queue
to be selected at a later date.

b. A saved search result, once authorized, shall continue in process as though it had not
been originally saved

¢.  Once authorization occurs (internal NYPD process), the report shall be distributed as is
currently

d. Authorization granted shall be managed by the FE and requires no additional entry on the
search result screen

e. Approval to prepare and distribute the report is as currently performed

L-1 will provide this modification at an additional charge of $35,680 (Thirty-Five Thousand Six
Hundred and Eighty Dollars).

10
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FOURTH AMENDMENT TO PIN # 056100000684

ONE-YEAR ACCO EXTENSION TO THE AGREEMENT FOR THE PROVISION
OF A FORENSIC IMAGING SYSTEM

THIS FOURTH AMENDMENT AGREEMENT, dated H:-w\ S . 2017, by and
between The City of New York (“the City™), acting by and through the Police Department of the
City of New York (“tbe Department” or “NYPD”) having its principal office at One Police Plaza,

New York, New York 10038, and MorphoTrust USA, LLC (*“MorphoTrust”) having offices at
296 Concord Road, Suite 300, Billerica, MA 01821.

WITNESSETH

WHEREAS, by an Agreement (“tbe Original Agreement”), CT 056100000684, entcred into
between the original contractor, ComnetiX, Inc. (“ComnetiX™), and the City of New York,

registered on June 8, 2010, the City agrced to purchasc and ComncetiX agreed to furnish the City
with a Forcnsic Imaging System (“FIS™ or “the Goods™); and

WHEREAS, the term of the Original Agreement was July 27, 2011 through July 26, 2016 (five
years from final acceptance of the FIS); and

WHEREAS, the total tnaximum contract amount payable for the Goods provided for in the
Original Agreement was $4,709,274.00; and

WHEREAS, the total maximum contract amount was increased, by Amendments #1 and #2 to the
Orniginal Agreement, to a new maximum amount ot $4,935,542.00; and

WHEREAS, Amendment # 3 to the Original Agreement, assigned the Original Agreement and
Amendments #1 and #2 from Comnetix to MorphoTrust; and

WHEREAS, the Department now requires the contract term to be extended for one (1) year to

allow for the continued maintenance and support of the FIS, and to increase the maximum contract
amount; and

WHEREAS, the Original Agreement is being amended in accordance with the Procurement Policy
Board Rules section 4-03.

NOW THEREFORE, in consideration of these premises, the Parties do hereby agree to amend the
Agreement as follows:

1. The Original Agreement term shall be extended by one (1) year, from July 27, 2016
through July 26, 2017.
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The value of the Original Agreement, as amended, shall be increased by $343,763.00 to
a new maximum contract amount of $5,279,305.00.

Except as set forth in this Fourth Amendment Agreement, the Original Agreement, as
amended, is unaffected and shall continue in full force and effect in accordance with its
terms. If there is conflict between this Amendment and the Original Agreement, as
amended, the terms of this Fourth Amendment will prevail.
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IN WITNESS WHEREOF, the parties hereto execute this Fourth Amendment on this 5

day of Mau ,2017.
Sworn to me this _ 9 day of CITY OF NEW YORK
POLICE DEPARTMENT
Mau ,2017.

o 62 >

NOTA T

Notary P%smm NewYork

Quelified| Nmun
u n
Gommisslon Explres Dec. 30, 2M

Swor 1S _ dayof
L2017.

NO1
Robert Eckel, President & CEO
(Print Name and Title)

AMY B, TwWwivw

Notary Publie
COMMONWEALTN OF MASSACHUSETTS
My Commissien Expifes

July 9. 2021
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VENDOR’S AFFIRMATION

The undersigned Vendor affirms and declares that said Vendor is not in arrears to the City of

New York upon debt, Contract or taxes and is not a defaulter, as surety or otherwise, upon

obligation to the City of New York, and has not been declared not responsible, or disqualified, by

any agency of the City of New York, nor is there any proceeding pending relating to the

responsibility or qualification of the proposer or bidder to recetve public Contracts except
N/A

Full name of Vendor: MorphoTrust USA, LLC

Address: 296 Concord Road, Suite 300

City: Billerica State: MA Zip Code: 01

Signature of Vendor (or on behalf of ver

CHECK ONE AND INCLUDE APPROPRIATE NUMBER:

A Individual or Solc Proprietorship*
SOCIAL SECURITY NUMBER:
B Partnership, Joint Venture or othcr non incorperated organization

EMPLOYER IDENTIFICATION NUMBER:

C X Corporation (If a corporation place seal below)

EMPLOYER IDENTIFICATION NUMBER: 04-3320515

*Under the Federal Privacy Act the fumishing of Social Security Numbers by bidders on City
Contracts is voluntary. Failure to provide a Social Security Number will not result in a bidder's
disqualification. Social Security Numbers will be used to identify bidders, proposers or vendors
to ensure their compliance with laws, to assist the City in enforcement of laws as well as to
provide the City a means of identifying businesses which seek City Contracts.

4
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THE CITY OF NEW YORK
POLICE DEPARTMENT

APPENDIX A

" SUPPLY AND SERVICE

TERMS AND CONDITIONS FOR INFORMATION TECHNOLOGY PROPOSALS

2007

ARTICLE 1 - THE CONTRACT

This Agreement is subject {o the rules of the Procurement Policy Board of the City of

New York. In the event of a conflict between said Rules and a provision of the Agreement , the
Rules shall take precedence.

ARTICLE 2 - DEFINITIONS

The following words and expressions, or pronouns used instead, shall, wherever they

appear in this contract, be construed as follows, unless a different meaning is clear from the
context:

"ACCEPTANCE TESTING" shall mean the process for testing each Milestone and/or
Deliverable of the Work as described in the SPECIFICATIONS as agreed upon in the

Acceptance Test Plan

MADDENDUM" or "ADDENDA™ shall mean the additional contract provisions issued in
writing by the Commissioner prior to the receipt of Proposals.

"AGENCY™" shajl mean a city, county, borough or other office, position, department,
division, bureau, board or a corporation, institution or agency of government, the

expenses of which are paid in whole or in part from the City ireasury.

"AGENCY CHIEF CONTRACTING OFFICER (ACCO)" - Position delegated by

Authority of the Agency Head to organize and supervise the procurement activity of

subordinate agency staff in conjunction with the CCPO.

“AWARD DATE” shall mean the date that the Agreement is registered with the City of
New York Office of the Comptroller.

"CHANGE ORDER" shall mean a decument executed by the City and the Contractor

mod:fying or amending this Contract where such modification reflects the parties’
agreement to include Extra Work,

-1- NYC/NB/NOVEMBER/2000/1651.

NYPD Production Page No. 000166




"CITY" shall mean the City of New York, party of the first part.

"CITY CHIEF PROCUREMENT QFFICER (CCPO)"- Position delegaied Authority by
the Mayor to coordinate and oversee the procurement activity of mayoral agency staff,
including the ACCO and any offices which have oversight responsibility for the
procurement of construction.

"COMMISSIONER (or AGENCY HEAD)" shall mean the Police Commissioner of the
City of New York, or his duly authorized representative designated inn writing by the
Commissioner,

"COMPTROLLER" shall mean the Comptroller of the City of New York.

“COMPUTER SOFTWARE,” means computer programs, computer databases, and
documentation thereof.

"CONTRACT" or "CONTRACT DOCUMENTS" shall mean the Agreement for the
procurement (“Agreement’”) and the documents listed in Section II (Y) therein.

"CONTRACTOR" shall mean the party of the second part hereto, whether corporation,
firm or individual, or any combination thereof, and its, their or his successors, personal
representatives, executors, administrators and assigns, and any person, firm or
corporation who or which shall at any time be substituted in the place of the party of the

second part under this contract.

"CONTRACT DRAWINGS" shall mean only those drawings specifically entitled as such
and listed in the Specifications or in any addendum thereto, or any detailed drawings
furnished by the Commissioner, referenced therein, pertaining or supplemental thereto.

“CONTRACT PRICE” shall mean the price agreed to be paid by the City for the Work
performed hereunder as set forth in the Agreernent and any Change Orders agreed to

hereunder.

"CONTRACT WORK" (Or “THE WORK?") shali mean everything required to be
furnished and done by the Contractor under this Agreement , including Extra Work as
hereinafter defined; it being understood that, in case of any inconsistency in or between
any part or parts of this Contract, the Project Manager shall determine Wthh shall

prevail..

“CUTOVER?” shall mean that the System functionality has been successfully' tested.

“DEPARTMENT, ” "Police Department,” or “NYPD,” shall mean the New York City
Police Department acting by and through the Commissioner thereof, or his duly

authorized representative.

- 2= NYC/NB/NGVEMBER/2000/165L
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"DIRECTED, "required”, "permitted", "ordered", "designated", “selected", "prescribed”,

or words of like import used in the Specifications, or upon the drawings (if any) shall i
mean, respectively, the direction, requirement, permission, order, designation, selection i
or prescription of the Project Manager; and similarly the words "approved", "approved

manner", "approval", "acceptable", "satisfactory", "equal", "necessary”, or words of like

import shall mean, respectively, approved by, or acceptable or satisfactory to, or equal, or
necessary in the opinion of the Project Manager.

"ENGINEER" shall have the same meaning as "Project Manager".

"EXTRA WORK" shall mean work other than that required by the Contract at the time of
its execution which shall be performed by Contractor upon agreement to a Change

Agreement or Change Order.

"FINAL ACCEPTANCE" shall mean the acceptance of all System Performance
Milestones as defined in the Agreement. Final Acceptance by the Commissioner shall be
evidenced by his signature upon his certificate of completion and acceptance filed in the
Office of the Comptroller, copy of which shall be sent to the Contractor.

“FINAL COMPLETION” shall mean the acceptance of the system by the City, as further
defined in the Agreement. ‘
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an inspector.

"LAW" or "LAWS" shall mean the Constitution of the State of New York, the New York
City Charter, the New York City Administrative Code, a statute of the United States or of
the State of New York, a local law of the City of New York, and any ordinance, rule or

regulation having the force of law.

"LEGAL PROCEEDING" shall mean every action, litigation, arbitration, administrative
proceedings, and other legal or equitable proceeding of any kind whatsoever.

"LIENS" shail mean any and every lien of any kind whatsoever against the Work, any
monies due or to become due from the City to Contractor, and/or any other property of

the City, for or on account of the Work, including any Public Lien.

"MANUFACTURER" -- See "Supplier."

"MATERIALMANT" shall mean any person, firm or corporation, other than employees
of the Contractor, who or which cortracts with the Contractor, or any subcontractor to
fabricate or deliver, or who actually fabricates or delivers, plant, materials or equipment

to be incorporated in the work.

"NEW YORK STATE” or “State" shall mean the State of New York.
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* '"NOTICE" shall mean a written notice.

"NOTICE OF INTENT TO AWARD" shall mean a document that apprises the Contractor
that the City intends to award the Contract to the Contractor and instructs the Contractor to

execute the Agreement.

“NYPD” shall mean the New York City Police Department.

"ORIGINAL EQUIPMENT MANUFACTURER" or "O.E.M." shall mean the standards,
requirements, recommendations of the respective Manufacturer,

OTHER CONTRACTORS" shall mean any Contractor (other than the party of the second
part or his subcontractors) who has a contract with the City for work on or adjacent to the

building or sites of the Work.
"PHASE" shall mean a discrete portion of the Work as described in the Specifications.
"PROCUREMENT POLICY BOARD" (PPB)- The Procurement Policy Board is a

permanent agency of the City of New York whose functions are to establish comprehensive
and consistent procurement policies and rules which shall have broad application throughout
the City.

"PROJECT" shall mean the public improvement to which this Contract relates.

"PROJECT MANAGER" shall mean the representative of the Commissioner duly designated

by him to be his representative at the site of work.
"REQUIRED QUANTITY" ina unit price contract shall mean the actual quantity of any

“item of work or materials which is required to be performed or furnished in order to comply

with the contract,
"REQUIREMENT CONTRACT" shall mean that the Commissioner will order (if applicable
and so designated), during the term of this Contract, all services and supplies that may be
needed, if any, by any or all NYPD-Bureaus regardless of the estimated quantities in this
Contract. The Commissioner may, with the consent of the Contractor, extend the term of this

Contract if so stated in the Specifications.

"Restricted computer software" means computer software developed at private expense and
that is a trade secret; is commercial or financial and confidential or privileged; or is published
copyrighted computer software; including modifications of such computer software.

"SITE" shail mean the area upon or in which the Contracior's operations are carried on, and

such other areas adjacent thereto as may be designated as such by the Project Manager.

"SPECIFICATIONS" shall mean the directions, requirements and standards of performance

apply to the Work as set forth in the Agreement except as amended by the Department’s

Requirements.

-4 NYC/NB/NOVEMBER/Z000/165L
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* "Standard" means a document that establishes engineering and technical limitations and
applications of items, materials, processes, methods, designs, and engineering practices. It
includes any related criteria deemed essential to achieve the highest practical degree of
uniformity in materials or products, or interchangeability of parts used in those products.

= "SUBCONTRACTOR" shall mean any person, firm or corporation, other than employees of
the Contractor, who or which contracts with the Contractor or his subcontractors to furnish,
or actually furnishes labor, or labor and materials, or labor and equipment, at the site.

»  "Substantial Completion" shall pertain to the implementation portion of the Agreement and
shall mean acceptance by the Department of the System. System Performance milestones and all
milestones preceding such milestones and the delivery of all manuals and drawings specified for

delivery in the Specifications in a final form acceptable to the NYPD.

®  "Supplier” shall mean an individual or organization who furnishes materials, equipment or
supplies including system hardware and software to the Contractor either directly or indirectly,

for incorporation in the Work.
» "SYSTEM" shall mean the deliverables required and provided for in APPENDIX B.
e "TREASURER" shall mean the Finance Administrator of the City of New York.

* "Voluntary standard" means a standard established by a private sector body and available for
public use.

ARTICLE 3 - CHARACTER OF THE WORK

Unless otherwise expressly provided in the Agreement, Contract Drawings,
Specifications and Addenda, the Work must be performed in accordance with the best modern
practice, with materials and workmanship of the highest quality, to the satisfaction of the
Commissioner and in accordance with the description of the Work in the Specifications.

3.1 RIGHT TO KNOW
Where applicable, as per the NYS "Right to Know" law and the Federal OSHA Hazard

Communication standard 29 CER 1200, Contractors providing services to the NYPD are
required to submit appropriate Manufactures Safety Data Sheets (MSDS) when using chemically
based substances on NYPD premises. Failure to provide the relevant MSDS may cause contract
to be deemed informal and thus unacceptable for award or, if work is already in progress, may
result in the termination of your contract (with applicable penalties).

If any of your Vendors or Contractors have any questions regarding this regulation, they
may contact the Authority listed below for clarification:
BUREAU OF TOXIC SUBSTANCE ASSESSMENT

New York State Health Department

- NYC/NB/NCGVEMBER/2000/1
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Tower Building, Empire State Plaza
Albany, New York 12237
(518)473-3793

ARTICLE 4- PERIOD OF PERFORMANCE AND THE CONTRACT PROVISIONS

4.1 The period of performance of this Contract shall be as shown in Specifications of
this Contract, Schedule A, commencing on the date shown in the NYPD's order to cominence

work letter.
4.2 PROCESS SCHEDULE —

To enable the Work to be laid out and prosecuted in an orderly and
expeditious manner the Contractor, within thirty (30) days afier receipt of the commence
work letter, shall submit to the project manager a Preliminary Schedule Document as

. called for in the Specifications of this Contract showing:
(a) The anticipated time of commencement and completion of each of the various
operations to be performed under this Contract; and
(b) The sequence and interrelationship of each of these operations with the others and
with those of other related contracts; and
(c) The estimated time required for fabrication or delivery, or both, or all materials
and equipment required for the Work.

4.3 Upon approval by the Department of the Preliminary Schedule
Document, the Contractor shall within ten (10) days submit to the Project Manager a
proposed Final Schedule Document including revisions to the schedule based on the
information gathered during deyelopment of the Functional Design for the System.
Unless more time is requested, the City’s Project Manager will, within five (5) business
days of receipt of the proposed Final Schedule Document, approve, or in good faith
negotiate the schedule to be agreed upon in the Final Schedule Document.

4.4 Contractor’s Detailed Schedule of Work-- The Contractor shall schedule
the Project in accordance with the technical requirements set forth the Specifications.
The Contractor shall have broad discretion in scheduling the Project.

The NYPD's basis for disapproval of any Schedule Document shall generally be limited

to a determination that the Work sequence lacks logie, is unreasonable, is incomplete or
is inconsistent with any other contractual requirement, such as a phasing plan. With
respect to any submission by the Contractor under this Article, no review, acceptance or
approval by the Project Manager shail release or relieve the Contractor from its
obligation to fully and properly complete the Work, or any other duty, responsibility or
liability imposed on it under this Contract, including, but not limited to the obligation to
complete the Work as provided for in the Agreement unless such release 1s explicit and is
given in writing. No such review, acceptance or approval shail constitute an agreement,
concurrence or acquiescence on the part of the NYPD that the Contractor will be able to

T TR TITR LR I
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proceed with or complete the Project in accordance with the schedule contained in the
reviewed, accepted or approved Schedule Document, unless such agreement concurrence,

or acquiescence, is given in writing.

4.5 Receipt by the NYPD of an updated or revised Schedule Document shall
not be construed to mean that the Project Manager agrees that the progress of the Work is
as shown or indicated therein or that the updated or revised Schedule Document is
acceptable to the Project Manager unless a change in the Schedule Document is agreed
upon in writing. Any change to the Schedule Document which results in a change in the
milestone schedule dates shall be documented in an amendment or change order to the
Agreement which must be registered with the Comptroller’s office. Neither the inclusion
of changes into a Schedule Document by the Contractor nor the acceptance or approval of
or acquiescence in, by the Project Manager thereof shall be construed as constituting
extensions of time to the Contract duration unless a change in the Schedule Document.is
agreed upon in writing. Such changes are to be deemed to be for the purpose of keeping
the schedule up-to-date in order to reflect the Work to be accomplished and to include the
best time estimate for Work yet to be completed. Receipt by the Project Manager of the
detailed Schedule Document required to be submitted by the Contractor pursuant to this
Article shall be a condition precedent to the Contractor's entitlement to any payment. In
the event that the Contractor submits, and the Project Manager approves, a Project
Schedule Document calling for a shorter Conitract Completion date, the approved shorter
Contract Completion date shall be deemed to be the Contract Completion date.

4.6 In the event that an updated Schedule Document is not timely submitted
by the Contractor or is determined by the Project Manager to be grossly inadequate, the
NYPD may, in its discretion and for its own internal use, update the Schedule Document
with its own forces or through a consultant/contractor and charge the Contractor the costs
thereof, provided, however, that this shall not relieve the Contractor of its obligation to

submit such updated Schedule Document.

4.7 The Final Schedule Document shall be agreed upon by the parties as set
forth in the Specifications. A proposed Schedule Document is included in the
Agreement. In the event the Final Schedule Document changes any of the milestone
schedule dates set forth in the Agreement such change must be documented in an
amendment or change order to the Agreement which must be registered with the
Comptroller’s office.

4.8 - If the Contractor shall fail to adhere to the approved Final Schedule
Document, or to the schedule as revised in accordance with this Article, he must
promptly adopt such other or additional means and methods of construction as will make
up for the time lost and will assure completion in accordance with such schedule.

4.9 REQUEST FOR INFORMATION OR APPROVAL - From time to time

as the Work progresses and in the sequence indicated by the approved Schedule
Document, the Contractor must submit to the Project Manager a specific request in
writing for each item of information or approval required by him. These requests must
state the latest date upon which the information or approval is actually required by the
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Contractor, and must be submitted sufficiently in advance thereof to allow the Project
Manager a reasonable time to act upon such submissions or any necessary re-submissions
thereof. Contractor’s submission to the Project Manager of weekly status reports
including upcoming schedule of events and City action items shall constitute the written
request for information required hereunder. In the event the status report accurately
reflects the parties” agreement on time schedules for delivery of information and
approvals, the City shall comply with such agreed schedule in submitting the information
or approval requested.

4,10 The Contractor shall not have any right to an extension of time on
account of delays due to his failure to submit his requests for the required information or
the required approval in accordance with the above requirements.

4.11 NOTICE OF CONDITIONS CAUSING DELAY - Within ten (10)
business days after Contractor leamns of any condition which is causing or may cause
delay in Contractor’s performance in accordance with the Schedule Document, including
conditions for which the Contractor may be entitled to an extension of time, the
Contractor must notify the Project Manager in writing of the effect, if any, of such
condition upon the previously approved Schedule Document, and must state why and in

what respects, if any, the condition is causing or may cause such delay.

4.12 Failure strictly to comply with this requirement may, in the discretion of
the Commissioner, be deemed sufficient cause to deny any extension of time on account
of delay in completion arising out of or resulting from any change, Extra Work,
suspension, or other condition., Such failure shall also constitute a waiver, by the
Contractor, of any and all claims for damages for delay arising therefrom.

4.13 If and when appropriate, the Schedule Document shall be revised by the
Contractor as and when agreed upon by the Project Manager and Contractor, and when
approved by the Project Manager, the revised Schedule Document must be strictly
adhered to by the Contractor.

4.14 - COORDINATION WITH OTHER CONTRACTORS - During the

progress of the Work, other Contractors may be engaged in performing other work in the
project area. In that event the Contractor shail coordinate the Work to be done hereunder
with the work of such other Contractors in such manner as the Project Manager may
reasonably direct.

4.15 If the Project Manager shall determine that the Contractor is failing to
coordinate his Work with the work of other Contractors as the Project Manager has

reasonably directed:

A. The Commissioner shall have the right to withhold any payments otherwise
due hereunder until the Project Manager's directions are complied with by the

Confractor, and

- 8- NYC/NB/NOVEMBER/2000/165L
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B. Subject to the Limitation of Liability provision of this Agreement, the
Contractor shall indemnify and held the City harmless from any and all claims
or judgments for damages and from costs and expenses to which the City may
be subjected or which it may suffer or incur by reason of the Contractor’s
failure to comply with the Project Manager’s directions promptly; and

C. The Comptrolier shall have the right to exercise any applicable powers
reserved in to it under the City Charter with respect to any claims which may be
made for damages due to this Contractor's failure to comply with the Project

Manager's direction promptly.

4.16 If the Contractor notifies the Project Manager in writing that another
contractor on this project is failing to coordinate his work with the Work of this Contract
as directed, the Project Manager must promptly issue such directions to the other
contractor with respect thereto as the situation may require. The City shall not,
however, be liable for anv damages suffered by this Contractor by reason of the
other Contractor's failure to promptly comply with the directions so issued by the
Project Manager, or by reason of another Contractor's default in performance, it
being understood that the City does not guarantee the responsibility or continued
efficiency of any contractor. However, the Project Manager shall, in good faith,
reasonably approve any change in the Schedule Document, reflecting any delay in
Contractor's performance necessitated by the failure of the other contractor to coordinate
its work with the Work of Contractor hereunder and shal! relieve Contractor from any
claims against Contractor resulting from the other contractor's failure to coordinate its

work with the Work of Contractor hereunder. -

4.17 Should the Contractor sustain any damage through any act or omission of
any other contractor having a contract with the City for the performance of work upon the
site or of work which may be necessary to be performed for the proper prosecution of the
Work to be performed hereunder or through any act of omission of a subcontractor of
such contract, the Contractor shall have no claim against the City for such damage, but
shall have a right to recover such damage from the other contractor under the provision
similar to the following provisions which, the City warrants, shall have been or will be
inserted in the contracts with such other contractors.

418 Should any other contractor having or who shall hereafier have a contract
with the City for the performance of work upon the site sustain any damage through any
act of omission of the Contractor hereunder or through any act or omission of any
subcontractor of the Contractor, the Contractor agrees to reimburse such other contractor
~ for all such damage and the indemnify and hold the City harmless from all such claims.

- NYC/NB/NOVEMBER/2000/165L
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4.19 FURNISH, DELIVERY, INSTALLATION, ACCEPTANCE AND
REJECTION :

A. The Contractor shall furnish all of the Work described in the Specifications. The
Contractor is responsible for the complete installation of all software, equipment and
required services as described in the Specifications. All equipment will be installed
according to the manufacturer's specifications. The Work shall undergo a series of tests
during the installation and modification process in accordance with Acceptance Testing
procedures agreed upon in accordance with the Acceptance Test Plan agreed upon by the
parties. These tests shall provide basic assurance that the various components of the
Work operate as specified in the Specifications. On request, the Contractor shall be
prepared to demonstrate any function of the Work prior to the start of the Acceptance

Testirig.

B. Upon notification by the Contractor that the various components of the Work are
ready for Acceptance Testing, such Testing shall be conducted in accordance with the
terms of the Agreement .

C. The Contractor shall be responsible for ensuring that the Work conforms to the
requirements for successful completion of Acceptance Testing as agreed in the

Acceptance Test Plan.

D. The right of inspection by the NYPD herein provided is intended solely for the

NYPD’ benefit; and the Contractor covenants and warrants that the Work performed

Lot 1] ot dbin gl n o P Eanl A nmcidnieac o A thaorsoh tho mariad of s b
hereunder shall, at the time of Final Acceptance and through the period of warranty, be

free from defects in workmanship and material and shall perform in accordance with the
criteria agreed upon by the parties in the Acceptance Test Plan.

E. The NYPD reserves the right to temporarily suspend the performance of the whole or
any part of the Work, if it shall deem it in its best interest to do so. Such suspension, shall
be made without compensation to the Contractor for such suspension other than
extending the time for completing the Work as much as in the opinion of the NYPD the
.Contractor may have been delayed by such suspension. In order to minimize the
additional costs imposed upon the Contractor for project delays resulting from temporary
suspensions of project work, the parties agree that, In the event Contractor is unable to
proceed wiih its Work due to the lack of activity on the part of the City, and the City does
not anticipate a timely resumption of activity enabling the Contractor to proceed, the City
will, in a timely manner, issue a Notice of Suspension, enabling the Contractor to
redeploy its resources. In the event that no substantial activity on the part of the City has
taken place for a period of 20 days, Contractor shall notify the City, in writing, of its
intent to deem Notice of Suspension to have been given. Unless the City resumes normal
project activity within ten (10} days of receipt of such written notice, Notice of
Suspension will be deemed to have been given enabling the Contractor to redeploy its
resources. Upon such suspension, the Contractor shall be entitled to payment for any
completed milestones in accordance with the Milestone Payment Schedule in the
Agreement-and for any partially completed milestones in accordance with the dollar
values agreed upon in the description of tasks included in the Work Breakdown Structure
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1in the detailed Project Schedule.

The Preliminary Schedule Document, to be delivered in accordance with Section 4.2
above, and subject to NYPD’s approval, will include a detailed Work Breakdown
Structure (WBS) of tasks and dollar amounts relative to the overall fixed price of the
project associated with cach task. In the event the Agreement is suspended as provided
herein, or terminated by NYPD for its convenience as provided in Section 13.1 herein,
Contractor shall receive payment in accordance with the dollar amount indicated in the
WBS for partially completed milestones.

Upon receipt of written notice that the City is able to resume normal project activity, the
Contractor shall reconstitute a project team and the parties will agree on a new schedule
for completion of the project. The new project Schedule will be substantially the same as
the Schedule prior to the suspension, taking into account the period of suspension.
Contractor shall use all commercially reasonable efforts to reconstitute a project team and

to resume project work within thirty (30) days of receipt of notice to resume.
F. Upon Substantial Completion, as defined above, of the Project Manager will issuea -
Certificate of Substantial Completion

_G. In the event the required level of reliability is not demonstrated to the satisfaction of
the NYPD during the 30 day System Performance Period portion of the Acceptance
Testing, the acceptance test/System Performance Period shall be extended until the
required performance level has been demonstrated as agreed upon in the Acceptance Test

Pian.

H. Delivery and installation shall not be made on a Saturday, Sunday, or NYPD observed
holidays unless so authorized by the Project Manager.

J. Prior to delivery and installation of the Work, the Contractor shall give the NYPD at
least five (5) business days advance notice by contacting the Project Manager.

4.20 Final Completion shall occur when all work, including warranty and extended
warranty and maintenance has been successfully completed and accepted by the

Department.

ARTICLE 5 - PAYMENT

The Prompt Payment provisions set forth in Chapter 4, Section 4-06, of the Procurement

Policy Board Rules in effect at the time of this solicitation will be applicable to payments made
under this Contract.

The Contractor must submit a proper invoice to receive payment, except where the

Contract provides that the Contractor will be paid at predetermined intervals without having to
submit an invoice for each scheduled payment. Subject to the PPB rules, NYPD will make

on of the project in accordance with the

payments associated with the implementation portion of the p

o
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Milestone Payment Schedule included in the Agreement.

Determinations of interest will be made in accordance with the provisions of Section 5-07
of the Procurement Policy Board Rules and General Municipal Law (Section 3-a).

If the Contractor is paid interest, the proportionate share of that interest shall be
forwarded by the Contractor to its subcontractor(s).

Unless otherwise agreed between the Contractor and its Subcontractors, the Contractor
shall pay each subcontractor (including a materials supplier) not later than seven (7) days after
receipt of payment out of amounts paid to the contractor by the City for work performed in a

timely manner in accordance with payment terms agreed upon by Contractor and the
subcontractor or supplier under this Contract.

‘ The Contractor shall include in each of its subcontracts a provision requiring each
subcontractor to make payment to each of its lower-tier subcontractors or suppliers for work
performed under this contract in the same manner and within the same time period set forth

above.
ARTICLE 5a. AWARDED PRICE

For the Contractor's complete performance of the Work, the City will pay, and the
Contractor agrees to accept, subject to the terms and conditions hereof, the lump sum price or
unit prices at which this Contract was awarded, and as set forth in the AGREEMENT plus the
amount required to be paid for any Extra Work ordered by the Commissioner under Article 17

hereof, less credit for any Work omitted pursuant to this Agreement.
ARTICLE 5b. SUBMISSION OF REQUESTS FOR PAYMENT

If this Contract allows for partial payments for lump sum work or unit price, the
Contractor shall submit a maximum of one request for payment per month (30 day period).
Requests for payments in excess of one per month will be returned to the Contractor; such
invoices will not be subject to the Prompt Payment conditions of 37 of the Information For

Vendors.

5b.1  The City agrees to pay and the Contractor agrees to accept, as full consideration
for the complete and satisfactory performance of the Work required herein, the amount set forth
in Agreement plus the amount required to be paid for any Extra Work ordered and agreed upon

hereunder,
5b.2 The Contractor shall submit numbered invoices for payment in accordance with the
payment schedule established in the Agreement . Such invoices shall set forth the Work for

which payment is requested, and approval thereof of the Department shall be a prerequisite to
payment. All payments shall be subject to such provisions for set off as may be set forth in this
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Agreement and in the Specifications attached hereto.

5b.3  Payments shall be made out of such moneys as may be reserved by the
Comptroller of the City of New York for the purpose herein provided.

5b.4  The Contract and all payments hereunder shall be subject to audit by the NYPD
and post audit by the Comptroller of the City in accordance with the New York City Charter and

Administrative Code.

5b.5  The City of New York is exempt from the payment of any Federal, State and City
sales or excise taxes. '

ARTICLE 6- INSURANCE, LIQUIDATED DAMAGES, MAINTENANCE AND
GUARANTY _

6.1 INSURANCE

During performance and up to the date of Final Acceptance, the Contractor must effect
and maintain insurance of the kind and at the limits set forth in the General Conditions,
Schedule “A”. All required insurance policies shall be maintained with companies that
may lawfully issue the required policy and have an A .M. Best rating of at lcast A-7 or a
Standard and Poor’s rating of at least AA, unless prior written approvals-is obtained from

the New York City Mayor’s Office of Operations.

6.2 LIQUIDATED DAMAGES
Contractor shall pay liquidated damages as provided in the Agreement.

Liquidated damages received hereunder are not intended to be nor shall they be treated as
either a partial or full waiver or discharge of the City's right to indemnification under this
Agreement, or the Contractor's obligation to indemnify the City. or to any other remedy provided

for by contract or by law.

The Comptrolier will deduct and retain out of the moneys which may become due
hereunder, the amount of such liquidated damages; and in case the amount which may become
due hereunder shall be less than the amount of liquidated damages suffered by the City, the
Contractor shail be liable to issue a credit for the difference upon demand by the Comptroller.

6.3 MAINTENANCE AND GUARANTY
The Contractor must promptly repair or replace, any finished Work in which defects of

materials or workmanship may appear or to which damage may occur because of such
defects, during the one year warranty period subsequent to the date of Substantial Completion

and for any subsequent period of maintenance agreed upon hereunder.

Notice by the Commissioner to the Contractor to repair or replace such defective or

TSR TN A
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damaged Work shall be timely if given no later than ten (10) days subsequent to the expiration of
the one (1) year warranty period provided for herein.

If the Contractor shall fail to repair or replace such defective or damaged Work within the
time pertod agreed upon in the Specifications, the Commissioner shall have the right to have the
Work done by others in the same manner as is provided for the completion of a defaulted
contract, under Article 13 hereof and to deduct the cost thereof from the amount retained
hereunder. The balance, if any, shall be returned to the Contractor without interest.

If the amount so retained be insufficient to cover the cost of such work, the Contractor
shall be liable to pay such deficiency on demand by the Comptrolier.

The Project Manager's certificate setting forth the actual cost of repairing or replacing
any damaged or defective work when performed by one other than the Contractor shall be
binding and conclusive as to the amount thereof upon the Contractor provided it reflects the

actual and true cost.

The Contractor shall obtain all manufacturer's warranties and guaranties of all equipment
and materials required by this Contract in the name of the City of New York and shall deliver

same to the City.
0.4 RETAINED PERCENTAGE -IF SO STATED IN SCHEDULE A

The City will retain five percent (5%) of each part{al payment made during the implementation
phase of the project. This holdback amount is to be paid at the completion of the Warranty

period (within one year of Substantial Completion).

6.5 ACCOUNTING OF RETAINED AMOUNTS

On each anniversary of the effective date of this Agreement, the City will provide Contractor
with a statement of all amounts retained hereunder including the City’s budget codes associated

with the retained amounts.

ARTICLE 7 - LIABILITY OF CONTRACTOR

7.1 GENERAL LIABILITY

A. The Contractor Each party shall be solely responsible for all physical injuries or
death to its agents, servants, or employees or to any other person and for all damage to any
personal and/or real property (intellectual property indemnification is addressed in Article 7.3)
sustained during its operations and Work under this Agreement to the extent resulting from any
negligent acts or willful misconduct of Contractor and any of its officers, trustees, employees,
agents, servants, or mdependent contractors, and shall hold harmless and 1ndernmfy the City
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from liability for all third party claims for damages on account of such injuries or death to any
such person or damages to property on account of such negligent acts or willful misconduct of
the Contractor, its officers, trustees, employees, agents, servants, or independent contractors.
The Contractor shail be solely responsible for the safety and protection of all of its employees
and shall be solely responsible for worker's compensation to any such employees due to injury
sustained by such employee in the course of Contractor's performance hereunder .

B. In the event that a claim is made for which the City may be entitled to
indemnification for any act inicluded in paragraph A above, then the City shall have the right to
withhold further payments hereunder for the purpose of setoff in sufficient sums to cover the said
claim or action. The rights and remedies of the City provided for in this clause shall not be
exclusive and are in addition to any other rights and remedies provided by law or this

Agreement.

C. The City shall provide Contractor prompt written notice of any claim for which
indemnification is sought hereunder and shall further provide Contractor reasonable assistance in
the defense of such claim and the sole authority to defend and/or settle the ciaim.

7.2 PROTECTION OF CITY PROPERTY AND RISK OF LOSS TO THE WORK

A, The Contractor assumes the risk of, and shall be responsible for any loss or
damage to the City’s personal and/or real property including property and equipment leased by
the City, used in the performance of this Agreement, and caused, either directly or indirectly, by
the negligent acts, conduct, omissions, or lack of good faith or willful misconduct of the
Contractor, its officers, managerial personnel employees, or any person, firm, company, agent or
other engaged by the Contractor as expert, consultant, specialist or subcontractor hereunder.

B. In the event that-any such City personal and/or real property is lost or damaged
except for normal wear and tear, or to the extent that such property is consumed in the
performance of this Agreement then the City shall have the right to withhold further payments
hereunder for the purpose of setoff in sufficient sums to cover such loss or damage.

C. The Contractor agrees to indemnify the City and hold it harmless from any and all
liability or claims for damages due to any such loss or damage to any such City tangible personal
and/or real property under the circumstances described in subsection A above. The City shall
provide Contractor prompt written notice of any claim for which indemnification is sought
hereunder and shall further provide Contractor reasonable assistance in the defense of such claim

and the sole authority to defend and/or settle the claim.

D. The rights and remedies of the City provided herein shall not be exclusive and are
in addition to any other rights and remedies provided by law or by this Agreement.
E. The Contractor assumes all risk of loss or damage to the Work to the fullest

extent permitted by applicable law up until such time as the Work is accepted by the City.
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For equipment and other tangible deliverables, risk of loss shall pass to the City upon
acceptance of delivery at the City’s premises. Such risk shall be irrespective of whether
such loss or damage arises from acts or omissions (whether negligent or not) of the _
Contractor, or of its agents, employees, and subcontractors . In addition, Contractor shall
assume risk of loss or damage to the Work, after acceptance arising from the negligent
acts or willful misconduct of Contractor, its agents, employees, or subcontractors.

Subject to the Limitation of Liability provision of this Agreement, the Contractor
shall be Iiable for all loss or damage resulting from its failure to perform warranty or
maintenance work.

F. Contractor's obligation hereunder is to immediately repair, replace and make

good such loss or damage so as to restore the Work to the same character and condition
as before the loss or damage in accordance with the Contract Documents without cost to

the NYPD.
G. CUSTOMIZED SOFTWARE--CITY PROPERTY

1. Customized Software shall mean the interface customizations and customizations
being delivered by the Contractors under this Agreement. Customized Software, data,
reports and information shall belong to the NYPD and the following provisions, and the

provisions. of Design Acceptance shall apply:

a. All Customized Software and all reports, data, information, and flow charts provided
and developed under this contract which relate to the Customized Software, or which
include information which is unique to NYPD, shall be the sole property of the NYPD
and will be transmitted to the NYPD promptly upon request, completion or termination of
the contract, at no cost to the NYPD, in a format that is easily usable and does not contain
any proprietary software or other materials of the Contractor or third parties. The
contractor shall provide to the NYPD an extraction function that allows the NYPD to
extract out the NYPD’s data without proprietary restrictions at any time the NYPD
requires such information, at no additional cost to the City. The Contractor will not
include any imbedded codes or proprietary schemes that limit the ability of the NYPD to
‘continue usage of such information. Customized Software shall be considered “work-
made-for-hire” within the meaning and purview of Section 101 of the United States
Copyright Act, 17 U.S.C. §101, and the City shall be the copyright owner thereof and of
all aspects, elements and components thereof in which copyright protection might subsist.

b. To the extent that any Customized Software does not qualify as “work-made-for-hire,”
the Contractor hereby irrevocably transfers, assigns and conveys exclusive copyright
ownership in the Customized Software to the City, free and clear of any liens, claims, or

other encumbrances.

c. Software, data, flow charts, reports, and information provided to the Contractor by the
NYPD, remains the sole property of the NYPD. The Contractor does not have the right
to retain copies of any product, software, report, data, etc., developed or acquired as
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result of this contract either for further use or for purposes of resale. The contractor shall
transmit such materials to the NYPD promptly upon request, completion or termination
of the contract, at no cost to the NYPD, in a format that easily usable and does not
contain any proprietary software or other materials of the Contractor or third parties.

d. All Customized Software produced under any contract or subcontracts awarded, as a
result of this Agreement, will be retained by the NYPD.

e. All forms of data generated as a result of this contract will be delivered to the NYPD at
the direction of the NYPD Project Manager, or his/her authorized designee, at no cost to
the NYPD. To the extent such information is the property of NYPD, as provided in this
Section F.1.(a) above, the information may not be disclosed to third parties, except as

expressly provided in the contract, without the written permission of the NYPD Project

Manager.

2. Any data resulting from the NYPD’s use of the system shall become the sole property
of the NYPD.

7.3 INFRINGEMENTS
The Contractor shall be liable to the Depattment and hereby agrees to indemnify and hold

the Department harmless from any damage or loss or expense sustained by the Department from
any infringerment by the Contractor of any copyright, tradémark or patent rights of design,
systems, software, drawings, graphs, charts, specifications or printed matter fumished or used by
the Contractor in the performance of this Agreement. Contractor shall pay all costs and damages
{inally awarded to the third party claimants or agreed to by Contractor in settlement of the claim,
provided that the City furnishes Contractor with prompt written notice of the claim, reasonable
assistance and sole authority to defend or settle the claim. In the event an injunction or order is
obtained against the City’s use of the Work as a result of an infringement claim, or if in the
Contractor’s opinion the Work is likely to become the subject of such a claim, Contractor, at its
option and expense, may reperform the Work for the City, provide repiacement Work to become
non-infringing, obtain for the City the right to continue using the Work or replace or modify the
Work so it becomes non-infringing. If such remedies are not reasonably available, Contractor
shall grant a credit, not to exceed the purchase price for the infringing Work, less a reasonable
charge for use to date and accept its return. Contractor shall have no liability for any claim
resulting from information, instructions or specifications furnished by the City, for infringing
Work performed at the direction of thie City, if the aileged infringement is the resuit of a
modifications made by the City without Contractor’s approval, or if the alleged infringement
relates to any third party product used in combination with the Work delivered by Contractor
hereunder, This paragraph states the entire liability of Contractor for claims for infringing Work

hereunder.
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7.4 LIMITATIONS ON LIABILITY

Contractor's total liability for all causes whatsoever arising from its performance under
this Agreement shall be limited to direct damages in an amount not to exceed the total amount
paid to Contractor under the Contract. The foregoing limitation shall not apply to (i) liability for
personal injury including death, and property damage, and (i1} liability for indemnification
against claims of intellectual property infringement . IN NO EVENT SHALL CONTRACTOR
BE LIABLE FOR ANY INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL
DAMAGES, FOREEABLE OR UNFORSEFABLE, INCLUDING, BUT NOT LIMITED TO,

DAMAGES FOR LOST DATA AND LOSS OF USE.

ARTICLE 8- PROVISIONS RELATING TO LABOR

8.1 REQUIRED CONTRACT LANGUAGE EO. 50 RIDER - EQUAL EMPLOYMENT
OPPORTUNITY '

This contract is subject to the requirements of New York City Charter Chapter 13-B,
subsection 350 et seq. (Chapter 13-B), Executive Order No. 50 (April 25, 1980) (EQ. 50) and the
Rules (1991) and Regulations (1982) promulgated thereunder. No contract will be awarded
unless and until these requirements have been complied with in their entirety. By signing this

Contract, the Contractor agrees that it:

(1) will not discriminate against any employee or applicant for employment because of
race, creed, color, national origin, sex, age, disability, marital status, sexual orientation or
citizenship status with respect to all employment decisions including, but not limited to
recruitment, hiring, upgrading, demotion, downgrading, transfer, training, rates of pay or
other form of compensation, layoff, termination, and all other terms and conditions of

employment;

(2) will not discriminate in the selection of subcontractors on the basis of the owner's
partuners' or shareholders' race, color, creed, national origin, sex, age, disability,
marital status, sexnal orientation or citizenship status;

(3) will state in all solicitations of advertisement for employees placed by or behalf of
the Contractor that all qualified applicants will receive consideration for employment
without regard to race, creed, celor, national origin, sex, age, handicap, marital status,
sexual orientation or citizenship status or is an equal employment opportunity employer;

(4) will send to each labor organization or representative of workers with which it has a
collective bargaining agreement or other contract or memorandum of nnderstanding,
written notification of its equal employment opportunity commitments under Chapter
13-B and EQ. 50 and the Rules and Regulations promulgated thereunder;

(5) will furnish before the Contract is awarded all information and reports including an
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Employment Report which are required by Chapter 13-B, EO. 50, the Rules and
Regulations promulgated thereunder, and orders of the Director of the Division of Labor

Services (DLS). Copies of all required reports are available upon request from the

contracting agency; and

(6) will permit DLS to have access to all relevant books, records and accounts by DLS
for the purposes of investigation to ascertain compliance with such rules, regulations, and

orders.

The Contractor understands that in the event of its noncompliance with the
nondiscrimination clauses of this Contract or with any of such rules, regulations, or orders, such
noncompliance shall constitute a material breach of the Contract and compliance with Chapter
13-B, EO. 50 and Rules and Regulations promulgated thereunder. After a hearing held pursvant
to the rules of DLS, the Director may direct the imposition by the contracting agency head of any

or all of the following sanctions: '

(1) disapproval of the Contractor;
(ii) suspension or termination of all or parts of the Contract and/or of payments

therefor;
(iii) declaring the Contractor in default; or
(iv) in lieu of any of the foregoing sanctions, the Director may impose an

employment program.

- The Director of DLS may recommend to the contracting agency head that a board of
responsibility constituted pursuant to the Rules and Regulations of the Procurement Policy Board
be convened for purposes of declaring a Contractor who has repeatedly failed to comply with
Chapter 13-B, EO. 50 and the Rules and Regulations promulgated thereunder to be

nonresponsible.

The Contractor agrees to include the provisions of the foregoing paragraphs in every
subcontract or purchase order in excess of $50,000 to which it becomes a party unless exempted

by Chapter 13-B, EQO. 50 and Rules and Regulations promulgated thereunder, so that such
provisions will be binding upon each subcontractor or vendor. The Contractor will take such
actions with respect to any subcontract or purchase order as may be directed by the Director of
DLS as a means of enforcing such provisions including sanctions for noncompliance.

The Contractor further agrees that it will refrain from entering into any contract or
" contract modifications subject to Chapter 13-B, EQ. 50 and Rules and Regulations promulgated

thereunder with a subcontractor who is not in compliance with the requirements of EQ. 50 and
Rules and Regulations promulgated thereunder.

8.2  SUPERVISION BY CONTRACTOR

A.  The Contractor shall give its personal supervision to the Work or have a
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competent manager, foreman or supervisor, satisfactory to the Commissioner assigned to the
Work at all times during performance of the Contract, with NYPD to act for.the Contractor.

B. In the performance of the Contract hereunder, the Coniractor shall utilize
competent and qualified persons. All such persons are the employees of the Contractor and not
of the City and the Contractor shall be responsible for their acts, personal conduct and work,

C.  All services shall be performed in a skillful and workmanlike manner. The
Commissioner may require and the Contractor agrees to the removal from the Work of any of the
Contractor's personnel or its subcontractor's personnel deemed incompetent, careless or

otherwise objectionable by the Commissioner.

D. The Department shall have the right to have representatives of the Department or
of the City or the State or Federal govermments present at the site of the engagement to observe

the Work bemg performed.

83 PROHIBITED ACTS

The Contractor shall not employ any labor, or utilize materials or means which
employment or utilization during the course of this agreement may in any way tend to cause or
result in strikes, work stoppages, delays, suspensions of work or similar troubles by workmen
employed by the Contractor, or by any of the trades working in or above the buildings and
premises where Work is being performed under this agreement, or by Contractors or their

“subcontractors pursuant to other agreements or contracts, or on any other building or premises
owned or operated by the City of New York, its agencies, departments, boards or authorities.
Any violation by the Contractor of these requirements should be considered as proper and

sufficient cause for declaring the Contractor to be in default.

8.4 NOTICE OF LABOR DISPUTES

Whenever the Contractor has knowledge that any actual or potential labor dispute is
delaying or threatens to delay the timely performance of this Contract, the Contractor shall
immediately give notice to the Department, including all rclevant information with respect

thereto.
8.5 MINIMUUM WAGE AND WORKING CONDITIONS

A. Except for those employees whose minimum wage is required to be fixed
pursiiant to Section 220 d of the Labor Laws of the State of New York, ail persons empioved by
the Contractor and any subcontractor in the manufacture or fumishing of work, labor or services,
used in the performance of this Contract will be paid not less than the federal minimum wage.

B. No part of the Work, laber or services will be performed or rendered by the
" Contractor in any plants, factories, buildings or surrounding or working under conditions which
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are unsanitary or hazardous or dangerous to the health and safety of employees engaged in the
performance of this Contract. Compliance with the safety, sanitary and factory inspection laws
of the state in which the Work is to be performed shall be prima facie evidence of compliance

with this paragraph.

C. For any break or violation of any of the provisions of paragraphs A and B above,
the Contractor shall be liable to the City for liquidated damages, which may be withheld from
any amounts due herein or may be recovered in suits brought by the Corporatmn Counsel in the
name of the City, in addition to damages for any other breach of this Contract, a sum equal to the
amount of any underpayment of wages due to any employee engaged shall have the right to
cancel this contract for violation of this clause and enter into other contracts for the completion
of this contract, charging any addition cost to the Contractor. All sums withheld or recovered as
deductions, rebates, refunds, or underpayments of wages in violation of the provisions of this
clause, shall be held in a special deposit account and shall be paid without interest, on order of
the City Commissioner of Labor, directly to the employees who have been paid less than
minimuin rates of pay as set forth herein and on whose account such sums were withheld or
recovered, provided that no claims by employees for such payments shall be entertained unless
made within one year from the date of actual notice to the Contractor of the withholding or

recovery of such sums by the City.

8.6 HOURS AND WAGES
Pursuant 1o the provisions o

A. No laborer, workman or mechanic in the employ of the Contractor, subcontractor or other
person doing or contracting to do the whole or a part of the Work contemplated by the contract
shall be permitted or required to werk more than eight hours in any one calendar day or more
than five days in any one week except in cases or extraordinary emergency including fire, flood
or danger to life or property. No such person shall be so employed more than eight hours in any
day or more than five days in any one week except in such emnergency, and unless specific
dispensation shall have been granted by the industrial commissioner. Whenever such a
dispensatjon is granted, all work in excess of eight (8) hours per day and five (5) days per week
shail be considered overtime work, and the laborers, workmen and mechanics performing such
work shall be paid a premium wage commensurate with the premium wages prevailing in the

area in which the work is performed.

B. The wages to be paid and the suppiemenis to be provided, for a legal day's work,

to laborers, workmen or mechanics employed by the Contractor shall not be less than the
prevailing wages and supplement required to be paid to such employees, as ascertained and

prescribed by the Comptroller in the Specifications attached hereto.
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In accordance with the provisions of Section 343.9.0 of the New York City
Administrative Code, as amended:

A Except for employees whose wage is required to be fixed pursuant to Section 220
of the Labor Law, all persons employed by the Contractor and any subcontractor in the
manufacture or furnishing of the supplies, materials, or equipment, or the furnishing of
Work, labor or services, used in the performance of this Contract, shall be paid without
subsequent deduction or rebate unless expressly authorized by law, not less tharn the sum

mandated by law.

B. For any breach or violation of the paragraphs on working condition and

minimum wages above, the party responsible therefor shall be liable to the City for
liquidated damages, which may be withheld from any amounts due on any contracts with
the City of such party responsible, or may be recovered in suits brought by the
Corporation Counsel in the name of the City, in addition to damage for any other breach
of this Contract, a sum equal to the amount of any underpayment of wages due to any
employee engaged in the performance of this Contract. In addition, the Commissioner
shall have the right to cancel this Contract and enter into other contracts for the
completion of the original Contract, with or without public ietting, and the original
Contractor shall be liable for any additional cost. All sums withheld or recovered as
deductions, rebates, refunds, or underpayments of wages hereunder, shall be held in a
special deposit account and shall be paid without interest, on order of the Commissioner
of Labor, directly to the employees who have been paid less than minimuin rates of pay
as set forth herein and on whose account such sums were withheld or recovered, provided
that no claims by employees for such payments shall be entertained unless made within
one year from the date of actual notice to the Contractor of the withholding or recovery of

such sums by the City.

C. In the event of any breach or violation of any of the provisions of this Article, and
in addition to any other provisions above, pertaining to said breach or violation, no
contracts shall be awarded to the Contractor or subcontractor, as the case may be, or to
any firm, corporation, partnership or association in which the Contractor or subcontractor
has a controlling interest until three years have elapsed from the date of such breach.

D. The Contractor and his Subcontractors shall within ten {10} days after mailing of
a Notice of Award or written order, post in prominent and conspicuous places in each and
every piant, factory buiiding and structure where employees of the Contractor and his
Subcontractors engaged in the performance of this Contract are employed, notices
furnished by the City, in relation to prevailing wages and supplements, minimum wages
and other stipulations contained in Section 343.9.0 of the Administrative Code of the City
of New York, and the Conftractor and his subcontractors shall continue to keep such

notices posted in such prominent and conspicuous places until Final Acceptance of tie
quipment, or Work, labor or services required to be furnished or
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E. The Contractor and his subcontractors shall keep such employment records as are
required in the Rules and Regulations of the Board of Estimate of the City of New York
adopted pursuant to the provisions of Section 343.9.0 of the Administrative Code.

F. In all orders or contracts by the Contractor to the subcontractor for; (a)
manufacturing or furnishing any of the supplies, material or equipment required under the
Contract; (b) furnishing any of the Work, labor or services required under the Contract,
the Contractor shall insert a notice to the subcontractor to the effect that such supplies,
materials, equipment or work, labor or services are for the City of New York and that the
subcontractor is subject to the provisions of Section 343.5.0. of the New York City

Administrative Code.

G. At the time the Contractor makes application for each partial payment and for
final payment, the Contractor shall submit to the Commissioner a written certification of
compliance with the prevailing wage, minimum wage and other provisions and
stipulation required by Section 220 of the New York State Labor Law and Section
343.9.0 of the Administrative Code of the City of New York and the Rules and
Regulations of the Board of Estimate adopted pursuant thereto and any and all
supplements and amendments to such rules and regulations. Compliance with the
provisions of this paragraph shall be a condition precedent to payment shall be made to
the Contractor unless and until each such certification shall have been submitted to and

1i AU

received by the Commissioner.

H. This Contract is executed by the Contractor with the express warranty and
representation that the Contractor is not disqualified under the provisions of Section
343.9.0 of the Administrative Code for the award of the Contract.

L Any breach or violation of any of the foregoing shall be deemed a breach or
violation of a material prov1slon of this Contract, and ground for canceHatIon thereof by

the City.

NOTE: Sections 8.8 through 8.11 apply to contracts for building service work.

8.8 PREVAILING WAGE AND SUPPLEMENTS (sec. 231 - Labor Law)
A. The wage which the Contractor shall pay for a legal day's work and supplements to be

provided to building service employees, as defined in Section 230 of the Labor Law,
employed upon the whole or part of the building service work contemplated by this
contract, shall not be less than the prevailing rate of wages and any supplements required
to be paid to the various classes of employees on such work, ascertained and determined
by the Comptroller as set forth in a scliedule which is set forth in Section B of
Specifications of this Contract of the Proposal for Bid.

B. No later than the first day upen which work on this contract is to commence, the
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Contractor shall post in a prominent and accessible place on the site of work a legible
statement of the wages to be paid to the employees for the building service work

contemplated.

C. An apprentice in a craft or trade may be permitted to work at a wage lower than
that established for the joumeyman in such craft or trade only if all of the following

conditions are met;

(1) suchapprentice has been individually registered in an apprenticeship
program which is dully registered with the New York State Industrial
Commissioner in conformity with Article 23 of the Labor Law;

(2) such apprentice’s registration occurred prior to hls/her employment as an
apprentice on such craft or trade service work; and

3) written proof of such individual registration is submitted to the Agency
prior to such apprentice's employment as an apprentice. The proof submitted
shall include evidence of the appropriate ratios and apprentice's wage rates. In no
event shal] the ratio of apprentice to joumneyman employed on such service work
be greater than the lesser of the following rate:

fay +hA 1 1
{a) the ratio permitted in the apprenticeship program app

industrial commissioner, or

(b) the ratio prevailing in the 1oca_1ty where the service work will be
performed.

8.9 OVERTIME (Sec. 232 - Labor Law)

All building service employees, who work more than eight hours in any one day or more
than forty hours in any workweek, shall be paid wages for such overtime by the Contractor, at a
rate not less than one-and-one-half times his prevailing basic hourly rate.

8.10 RECORD KEEPING (Sec 233 - Labor Law)

A. ° The Contractor shall keep original payrolls or transcripts thereof subscribed and
confirmed by it as true, under penalties of perjury showing the hours and days worked by

each employee, the crafl, trade or cccupation at which he/she was employed, and the

wages paid.

B. Where the wages paid include sums which are not paid directly to the employee
weekly and which are expended for supplements, the records shal! include the hourly
payment on behalf of such employees, the supplement for which such payment has been

made, and the name and address of the person to whom such payment has been made. In

- 24- NYO/NB/NOVEMBER/Z000/165L.
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all cases, the Contractor shall keep a true and inscribed copy of the agreement under
which such payments are made, a record of all net payments made thereunder, and a list

of all persons for whom such payments are made.

C. The records required herein shall be kept on the site of the work during all of the
time that work hereunder is being performed. Upon a formal order of the City, the
Contractor shall produce within five (5) days on the site of work, such records subscribed
and affirmed by it as true under the penalties of perjury.

8.11 CERTIFICATION OF WAGE AMOUNTS (Sec. 237 - Labor Law)

As a prerequisite to any payment by the City, the Contractor and his subcontractors shall
file a statement in writing and in form satisfactory to the Comptroller, certifying to the amounts
then due for daily or weekly wages on account of labor performed upon the work hereunder,

* setting forth therein the names of the persons whose wages are unpaid and the amount due to you
on behalf of each respectively, which statement so to be filed shall be certified by the oath of the
Contractor or subcontractor, as the case may be that he has read such statement subscribed by
him and knows the contents thereof, and that the same is true of his own knowledge.

ARTICLE 9 - BOOKS AND RECORDS

The Contractor agrees to maintain separate and accurate books, records documents and
other evidence and accounting procedures and practices which sufficiently and properly support

all charges to the City under this Agreement.

92  RETENTION OF RECORDS

The Contractor agrees to retain all books, records, and other documents relevant to this

" Agreement for six years after the final payment or termination of this Agreement, whichever is
later. City, State and Federal auditors and any other persons duly authorized by the Department

shall have full access to and the right to examine any of said materials during said period.

9.3 NGO REMOVAL OF RECORDS FROM PREMISES

Where performance of this Agreement involves use by the Contractor of Department

papers, files, data or records at Departmental facilities or offices, the Contractor shall not remove

any such papers, files, data or records therefrom without the prior approval of the Department's

designated official.
94  AUDIT BY THE DEPARTMENT OF THE COMPTROLLER OF THE CITY OF
NEW YORK

NYC/NNB/NOVEMBER/2006/16
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All vouchers or invoices presented for payment to be made hereunder, and the books,
records and accounts upon which said vouchers or invoices are based are subject to audit by the

Department and by the Comptroller of the City of New York pursuant to the powers and
responsibilities as conferred upon said Department and said Comptroller by the New York City

Charter and Administrative Code of the City of New York and PPB rules, , as well as all orders
and regulations promulgated pursuant thereto.

The Contractor shall submit any and all documentation and justification in support of fees
charged to the City under this Agreement as may be required by said Department and said
Comptroller so that they may evaluate the reasonableness of the charges and shall make its
records available to the Departiment and the Comptroller as they consider necessary, consistent
with the authority given to the Department and the Comptroller in the New York City Charter

and Administrative Code of the City of New York, and the PPB rules.

All books, vouchers, records, reports, canceled checks and any and all similar material
may be subject to periodic inspection, review and audit by the State of New York, Federal

Government and other persons duly authorized by the City.

The Contractor shall not be entitled to final payment under the Agreement until all
requirements under this Contract have been satisfactorily met in accordance with the obligations

specified herein.

ARTICLE 10 - REPRESENTATIONS AND WARRANTIES

10.1 PROCUREMENT OF AGREEMENT

A. The Contractor represents and warrants that, except for its employees and
consultants engaged in promoting the sale of products and services to the City of New York, no
person or selling agency has been employed or retained to solicit or secure this Agreement upon
an agreement or understanding for a commission, percentage, brokerage fee, contingent fee or
any other compensation. The Contractor further represents and warrants that no payment, gift or
thing of value has been made, given or promised to obtain this or any other agreement between
the parties. The Contractor makes such representations and warranties to induce the City to enter
into this Agreement and the City relies upon such representations and warranties in the execution

hereof.

B. For a breach or violation of such representations or warranties, Commissicner
shall have the right to annul this Agreement without liability, entitling the City to recover all
moneys paid hereunder and the Contractor shall not make claim for, or be entitled to recover, any
sum or sums, due under this Agreement. This remedy, if effected, shall not constitute the sole
remedy afforded The City ihe falsity or breach, nor shall it constitute a waiver of the City's right
to claim damages or refuse payment or to take any other action provided for by law or pursvant

to this Agreement.
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10.2 CONFLICT OF INTEREST

The Contractor represents and warrants that neither 1t nor any of its directors, officers,
members, partners or employees, has any interest nor shall they acquire any interest, directly or

indirectly which would or may conflict in any manner or degree with the performance or
rendering of the services herein provided. The Contractor further represents and warrants that in

the performance of this Agreement no person having such interest or possible interest shall be
employed by it. No elected official or other officer or employee of the City or Department, nor
any person whose salary is payable, in whole or part, from the City Treasury, shall participate in
any decision relating to this Agreement which affects his/her personal interest or the interest of
any corporation, partnership or association in which he/she is, directly or indirectly, interested
nor shall any such person have any interest, direct or mdnect in this Agreement or in the-

proceeds thereof,

10.3 FAIR PRACTICES

The Contractor and each person signing on behalf of any Contractor represents and
warrants and certifies, under penalty of perjury, that the best of its knowledge and belief:

A. The prices in this Agreement have been arrived at independently without coliusion,
consultation, communication, or agreement, for the purpose of restricting competition, as to any
matter relating such prices with any other Vendor or with any competitor.

B. Unless otherwise required by law, the prices which have been quoted in this
Agreement and on the proposal submitted by the Contractor have not been knowingly disclosed
by the Contractor prior to the proposal opening, directly or indirectly, for the purpose of
* restricting competition to any other Vendor or any competitor; and

No attempt has been made or will be made by the Contractor to include any other

C.
al for the purpose of

person, partnership or corporation to submit or not to submit a propos
restricting competition.

The fact that the Contractor (a) has published price lists, rates or tariffs covering items

being procured, (b) has informed prospective customers of proposed or pending publication of
new or revised price lists for such items, or (c¢) has sold the same items to others customers at the

same prices being Proposed, does not constituie, without more, a disclosure within the meaning
of the above.

ARTICLE 11. EXTENSION OF TIME F OR PERFORMANCE

Upon written application by the Contractor, the Agency Chief Contracting Officer may

grant an extension of time for performance of the Contract. Said apptication must state, at a
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minimum, in detail, each cause for delay, the date(s) the cause of the alleged delay occurred, and
the total number of delay in days attributable to such cause.

The Agency Chief Contraciing Officer shall give reasonable and good faith consideration
to the Contractor's application for extension of time for performance. The ruling of the Agency
Chief Contracting Officer shall be the final agency action on the Contractor’s written application

for an extension and the number of days allowed.

ARTICLE 12 - COVENANTS OF THE CONTRACTOR

12.1 EMPLOYEES

All experts or consultants or employees of the Contractor who are employed by the
Contractor to perform Work under this Agreement are neither employees of the City nor under
contract to the City and the Contractor alone is responsible for their Work, direction,
compensation and personal conduct while engaged under this Agreement. Nothing in this
Agreement shall impose any liability or duty on the City for the acts, omissions, liabilities or
obligations of the Contractor or any person, firm, company, agency, association, corporation or
organization engaged by the Contractor as expert, consultant, independént contractor, specialist,
trainee, employee, servant, or agent or for taxes of any nature including but not limited to

3 sqahils+ £+, 101 -
cnsation, disability benefits and social security, or,

e are’
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except as specifically stated in this Agreement to any person, firm or corporation.

12,2 INDEPENDENT CONTRACTOR STATUS

The Contractor and the Department agree that the Contractor is an independent
contractor, and not an employee of the Police Department, or any other Department, of the City
of New York, and that in accordance with such status as independent contractor, the Contractor
agrees that neither it nor its employees or agents will hold themselves out as, nor claim to be,
officers or employzes of the City of New York, or of any department, agency or unit thereof, by
reason thereof and that they will not, by reason hereof, make any claim, demand or application to
or for any right or privilege applicable to an officer of or employee of the City of New York
including, but not limited to, Worker's Compensation coverage, Unemployment Insurance
Benefits, Social Security coverage or empioyee retirement membership or credit.

AIT of the reports, information or data, furnished to or prepared, assembled or used by the
Contractor under this Agreement are to be held confidential, and prior te publication, the

Contractor agrees that the same shall not be made available to any individual or organization
without the prior writien approval of the Departiment. All proprietary tools and technology used

by Contractor and/or its subcontractors in the performance of the Work hereunder, and disclosed
e kept in confidence for the benefit of Contractor and/or its

to the City hereunder, shall b
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subcontractors, if properly marked with a proprietary and confidential notification.

No reports, information or data, proprietary tools or technology will be considered
confidential to the extent the reports, information, data, tools or technology (i) was in the
recipient’s possession without restriction prior to disclosure by discloser hereunder; or (i1} was
generally known in the trade or business practiced by discloser at the time of disclosure; or (iii)
becomes generally known through no wrongful act of recipient; (iv) is disclosed to recipient by a
third party without recipient’s knowledge or reason to know it is proprietary; (v) is independently
developed by recipient without reference to discloser’s Confidential lnformatlon or (vi} '

disclosure is otherwise required by law.
A, The Contractor shall hold in confidence such confidential information given to it, and

shall not disclose it to third parties, and shall disclose it internally only on a “need to know”
basis, except for information already known to the Contractor, publicly available, independently

developed by the Contractor, or rightfully obtained from third parties.

B. Unless a longer period of time is required by applicable law, the Contractor’s obligation
in regard to the above shall continue for four (4) years from the date of receipt of such
confidential information. Upon expiration of the applicable period of time, the Contractor shall,
upon the City’s request, promptly either return or destroy all- materials containing confidential
information of the City. The Contractor shall certify in writing to the City that all copies or
partial copies of materials containing confidential information of the City have been returned or

destroyed, as applicable.

C. Notwithstanding the foregoing, the Contractor shall not be required to keep confidential
or limit the use of any ideas, concepts, know-how or techniques related to information processing
disclosed at any time to the Contractor or developed by either party during the course of this

Agreement.

The provisions of this Section shall remain in full force and effect following termination
of, or cessation of the services required by this Agreement.

12.4 COMPLIANCE WITH LAW

Contractor shall render all services under this Agréement int accordance with the
applicable prow sion of Federal, State and local laws, rules and regulations as are in effect at the

time such services are rendered.

heaidd

12.5 EMPLOYMENT PRACTICES

Contractor and its subcontractors shall comply with the Civil Right Act of 1964 and any

amendment thereto, and the rules and regulations thereunder, and Executive Order No. 50, as

attached hereto.
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12.6 INVESTIGATION CLAUSE

1.1 The parties to this agreement agree to cooperate fully and faithfully with any
investigation, audit or inquiry conducted by a State of New York (State) or City of New York
(City) governmental agency or Authority that is empowered directly or by designation to compel
the attendance of witnesses and to examine witnesses under oath, or conducted by the Inspector
. General of a governmental agency that is a party in interest to the transaction, submitted bid,

submitted proposal, contract, lease, permit, or license that is the subject of the investigation,

audit or inquiry.

1.2 If any person who has been advised that his or her staternent, and any information
from such statement, will not be used against him or her in any subsequent criminal proceeding
refuses to testify before a grand jury or other governmental agency or Authority empowered
directly or by designation to compel the attendance of witnesses and to examine witnesses under
oath conceming the award of or perfonmance under any transaction, agreement, lease, permit,
contract, or license entered into with the City, the State, or any political subdivision or public
Authority thereof, or the Port Authority of New York and New Jersey, or any focal development
corporation within the City, or any public benefit, corporation organized under the laws of the

State of New York, or;

1 2(a) If any person refuses to testify for a reason other than the assertion of his or her

1 Cge a dlilbl C.U. uu, 1iMINATIoNn in an 111V bLJ. di.iUIl d uu or IU. uJ. bUlluub u U \_,J.i. O
privilege against se rimination in /esiig aud quiry cted by a City or

State governmental agency or Authority empowered directly or by designation to compel the
attendance of witnesses and to take testimony under oath, or by the Inspector General of the
governmental agency that is a party in interest in, and is seeking testimony concerning the award
of, or performance under, any transaction, agreement, lease, permit, contract, or license entered
into with the City, the State, or any political subdivision thereof or any local development

corporation within the City, then;

1.3(a) The Commissioner or agency head whose agency is a party in interest to the
transaction, submitted bid, submitted proposal, contract, lease, permit, or license shall convene a
hearing, upon not less than five (5) days written notice to the parties involved to determine if any

penalties should attach for the failure of a person to testify.

1.3(b)  If any non-governmental party to the hearing requests an adjournment, the
commissioner or agency head wio convened the hearing may, upon granting the adjournmernt,

suspend any contract lease permit, or license pending the ﬁnal detenninatio'l pursuant to
i for delay or otherwise.

1.4 The penalties which may attach after a final determination by the commissioner or

agency head may iriclude but shall not exceed:

The disqualiﬁcation fora period not to exceed ﬁve (5) years from the date of an

(@) _
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at the time the testimony was sought, from submitting Proposals for, or transacting
business with, or entering into or obtaining any contract, lease, permit or license with or

from the City; and/or

(b) The cancellation or termination of any and all such existing City contracts, leases,
permits or licenses that the refusal to testify concerns and that have not been assigned as
permitted under this agreement, nor the proceeds of which pledged, to an unaffiliated and
unrelated institutional lender for fair value prior to the issuance of the notice scheduling
the hearing, without the City incurring any penalty or damages on account of such
cancellation or termination; moneys lawfully due for goods delivered, work done, rentals,
or fees accrued prior to the cancellation or termination shall be paid by the City.

1.5  The Commissioner or Agency Head shall consider and address in reaching his or
her determination and in assessing an appropriate penalty the factors in paragraphs (a) and (b)
below. He or she may also consider, if relevant and appropriate, the criteria established in
paragraphs (c) and (d) below in addition to any other information which may be relevant and

appropriate:

(a)  The party's good faith endeavors or lack thereof to cooperate fully and faithfully
with any governmental investigation or audit, including but not limited to the discipline,

discharge, or disassociation of any person failing to testify, the production of accurate
and complete books and records, and the forthcoming testimony of all other members,

agents, assignees or fiduciaries whose testimony is sought.

(b) The relationship of the person who refused to testify to any entity that is a party to
the hearing, including, but not limited to, whether the person whose testimony is sought
has an ownership interest in the entity and/or the degree of Authority and responsibility

the person has within the entity.

The nexus of the testimony sought to the subject entity and its contracts, leases,
permits or licenses with the City.

©

(d) The effect a penalty may have on an unaffiliated and unrelated party or entity that
has a significant interest in an entity subject to penalties under 1.4 above, provided that
the party or entity has given actual notice to the commissioner or agency head upon the
acquisition of the interest, or at the hearing called forin 1.3(a) above gives netice and
proves that such interest was previously acquired. Under either circumstance the party or
the potential adverse impact a

viln

penalty will have on such person or entity.

1.6 Theterm "license” or "permit" as used herein shall be defined as a license, permit,

franchise or concession not granted as a matter of right.

@) The term "person™ as used herein shall be defined as any natural person doing

NYC/NB/NOVEMBER/Z000/165L
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business alone or associated with another person or entity as a partner, director, officer,

principal or employee.

(b)  Theterm "entity" as used hercin shall be defined as any firm, partnership,
corporation, association, or person that receives moneys, benefits, licenses; leases, or
permits from or through the City or otherwise transacts business with the City.

() The term "member” as used herein shall be defined as any person associated with
another person or entity as a partner, director, officer, principal or employee. .

1.7  In addition to and notwithstanding any other provision of this agreement the
Commissioner or agency head may in his or her sole discretion terminate this agreement upon
not less than three(3) days written notice in the event Contractor fails to promptly report in
writing to the Commissioner of Investigation of the City of New York any solicitation of money,
goods, requests for future employment or other benefit or thing of value, by or on behalf of any
employee of the City or other person, firn:, corporation or entity for any purpose which may be
related to the procurement or obtaining of this agreement by the Contractor, or affecting the

. performance of this contract.

12,7  ASSIGNMENT

A, The Contractor shall not assign, transfer, convey, sublet or otherwise dispose
of this Agreement, or of the Contractor's right title, interest, obligations or duties herein, or the
Contractor's power to execute such Agreement, or assigi, by power of attorney or otherwise, any
of its rights to receive moneys due or to becorne due under this Agreement, unless the prior
written consent of the Department shall be obtained. Any such assignment, transfer,
conveyance, sublease or other disposition without such consent should be void.

B. In the event that the Contractor assigns, transfers, conveys, sublets or otherwise
disposes of this Agreement as specified in subdivision A, above, without the prior written
consent of the Department, the Department shall revoke and annul this Agreement and the
Department shail be relicved and discharged from any and ail liability aud obligations growing
out of such Agreement to the Contractor, its assignees, transferees or sublesees and which parties
shall forfeit and lose all moneys theretofore earped under this Agreement, except so much
thereof as may be required to pay the Contractor's employees. The provisions of this section

shall not hinder, prevent or affect an assignment by the Contractor for the benefit of its creditors
made pursuant to the laws of the State of New York.

C. This Agreement may be assigned by the City to any corporation, agency or
instrumentality having Authority to accept such assignment except that the City will not assign
this Agreement to any corporation which is a competitor of Contractor or Contractor’s

T 4 * 271 1
subcontractor’s without written consent.
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12.8  SUBCONTRACTING

A. The Contractor agrees not to enter into any sub contracts for the performance of
the obligations, in whole or in part, under this Agreement without the prior written approval of
the Department. The Department hereby consents to Contractor’s use of the subcontractors or
affiliates identified in the Specifications. Two copies of each such proposed subcontract shall be
submitted to the Department with the Contractor's written request for approval except that
Contractor is not obligated to disclose the prices agreed to be paid by Contractor for

subcontractors' good and services.

B. All such subcontracts shall contain provisions specifying: -

L. that the work performed by the subcontractor must be in accordance with the
terms of the Agreement between the Department and the Contractor,

2. that nothing contained in such contract shall impair the rights of the Department,

3. that nothing contained therein, or under the Agreement between the Department
and the Contractor shall create any contractual relationship between the subcontractor

and the Department, and

4, that the subcontractor specifically agrees to be bound by the confidentiality
the Department and the Contractor.

a
provision set forth in this Agreement between
C. The Contractor agrees that it is fully responsible to the Department for the acts
and omissions of the subcontractors and of persons either directly or indirectly employed by
them as it is for the acts and omissions of persons directly employed by it.

D. The aforesaid approval is required in all cases other than individual employer
contracts.

E. The Contractor shall not in any way be relieved of any responsibility under this

Agreement by any subcontract.

125 PUBLICITY

The prior written approval of the Department is required before the Contractor or
dependent contractors may, at any time, either during

A.
any of its employees, servants, agents, or independent contra
or after completion or termination of this Agreement make any statement to the press or issue

any material for publication through the media of communication bearing on the Work
performed or data coliected under this Agreement.

If the Contractor publishes a work dealing with any aspect of performaince under

B.
this Agreement, or of the results and accomplishments attained in such performance, the
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Department shall have a royalty free, non exclusive and irrevocable license to reproduce, publish
“or otherwise use and to authorize others to use the publication. The foregoing does not include
the right to create derivative works based on the Contractor's copyrighted work.

12.10 PARTICIPATION IN AN INTERNATIONAL BOYCOTT

A. The Contractor agrees that neither the Contractor nor any substantially owned
affiliated company is participating, or shall participate, in an international boycott in violation of
the provisions of the Export Administration Act of 1969, as amended, of the regulations of the

United States Department of Commerce promulgated thereunder.

7 B. Upon the final determination by the Commerce Department or any other agency
of the United States as to, or conviction of the Contractor or a substantially owned affiliated
company thereof, or participation in an international boycott in violation of the provisions of the
Export Administration Act of 1969, as amended, or the regulations promulgated théreunder, the
Comptroller may, at his option, render forfeit and void this Contract. :

C. The Contractor shall comply in all respects, with the provisions of Section
343-10.0 of the Administrative Code of the City of New York and the rules and regulations-

issued by the Comptroller thereunder.
12.11 INVENTIONS, PATENTS AND COPYRIGHTS

A. Except for Customized Software, all software to be provided hereunder, including any
modifications and enhancements made hereunder to such software, shall be considered
RESTRICTED COMPUTER SOFTWARE as that term is defined in Article 2 hereof and shall -
remain the property of the Contractor or other manufacturer supplying such software. The
Department shall have the right to use all such software in accordance with the terms of the
Agreement. In addition, the Contractor agrees to provide the Department with the source code

for software as provided in the Agreement.
B. Unless otherwise provided in the Statement of Work, Contractor transfers to the City,

all copyrights in all documents which are newly developed by Contractor under this Agreement
and which are unigue to the City. Such documents shalf be considered “work-for-hire™ within
the meaning and purview of Section 101 of the United States Copyright Act, 17 U.S.C. Section
101, and the City shall be the copyright owner thereof and of all aspects, elements and
components thereof in which copyright protection might subsist. To the extent that any such
document does not qualify as “work-made-for-hire”, Contractor hereby irrevocably fransfers,
assigns and conveys exclusive copyright ownership in and to the documents free and clear of any
liens, claims or other encumbrances. The foregoing shali not apply to any Contractor or
subcontractor previcusly existing work, or any modifications and enhancements to such

previously existing work.

12.12 ANTI TRUST
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' The Contractor hereby assigns, sells, and transfers to the City all right, title and interest in
and to any claims and causes of action arising under the anti trust laws of the State of New York
or of the United States relating to the particular goods or services purchased or procured by the

City under this Agreement.

12.13 POLITICAL ACTIVITY

Al There shall be no partisan political activity or any activity to further the election
or defeat of any candidate for public, political or party office as part of or in connection with this
Agreement, nor shall any of the funds provided under this Agreement be used for such purposes.

B. No funds provided under this Agreement shall be used, for publicity or
propaganda purposes, for the preparation, distribution, or use of any kit, pamphlet, booklet,
publication, radio, television or film presentation designed to support or defeat legislation
pending before the Congress of the United States, except in presentation to the Congress itself,

C. No funds provided under this Agreement shall be used to pay the-salary or
expenses of any person to engage in any activity designed to influence legislation or
appropriations pending before the Congress of the United States,

12.14 CLEAN AIR PROVISIONS

A. If the amount of this Agreement is in excess of $100,000 the Contractor shall
comply with all applicable standards, order or regulations issued pursuant to the Clean Air Act of
1970, as amended (42 U.S.C. 18578, et. seq.) and the Federal Water Pollution Act (33 U.S.C.

1251, et. seq.).

B. Should a harmful dust hazard be created in performing the work of this Contract,
for the elimination of which appliances or methods have been approved by the Board of
Standards and Appeals of the State of New York, such appliances and methods shall be installed,
maintained, and effectively operated during the continuance of such harmful dust hazard.

Failure to comply with this provision after notice shall make this Contract void:

C. In accordance with the proviéions of Section 1403.3.2.25, Noise abatement
contract compliance, of Specifications of this Contract of Chapter 57 of the Administrative Code

of the City of New York.

1. Devices and activities which will be operated, conducted, constructed or
manufactured pursuant to this Contract and which are subject to the provisions of the
New York City Noise Corntrol Code shall be operated, conducted, constructed or

manufactured without causing a violation of the code.

A
£,

Such devices and activities shall incorporate advances in the art of noise control
development for the kind and level of noise omitted or produced by such devices and
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activities in accordance with regulations issued by the Administrator of the
Environmental Administration. Regulations promulgated pursuant fo Section
1403.3.2.25 after the Proposal openings for this Contract shall nor alter its terms,

conditions and specifications.

ARTICLE 13- TERMINATION

13.1(a) At any time during the period of this Agreement the Department upon thirty (30)
days written notice to the Contractor may cancel the Agreement and teominate the service, in
whele or in part, for its convenience. In such event the Contractor shall be paid whatever sum
has become due to him for services performed prior to the effective date of the cancellation (in
accordance with the terms of Section 4.18.E. above) without further liability to the City.

'13.1(b) The Contractor shall be entitled to apply to the Department to have this
Agreement terminated by said Department by reason of any failure in the performance of this
Agreement (including any failure by the Contractor to make progress in the prosecution of Work
hereunder which endangers such performance in accordance with the Agreement), if such failure
arises out of causes beyond the control and without the fault or negligence of the Contractor.
Such causes may include, but are not restricted to acts of God or of the public enemy, acts of the
Govermment in either its sovereign or contractual capacity, fires, flood, epidemics, quarantine
restrictions, strikes, freight embargoes, or any other cause beyond the reasonable control of the
Contractor. The determination that such failure arises out of causes beyond the control and
without the fault or negligence of the Contractor shall be made by the Departrnent which agrees
to exercise reasonable, good faith, judgment therein. If such a determination is made and the
Agreement terminated by the Department pursuant to such application by the Contractor, such
termination shall be deemed to be without cause in accordance with Section 13.1(a) above.

13.1(c) All payments pursuant to this section 13.1 shall be accepted by the Contractor in
full satisfaction of all claims against the City arising out of termination.

13.2  The Contractor may be declared in default by this Agency and the Department
may terminate the Agreement in whole or in part by written notice to the Contractor for, but not

limited to, the following:
AL The Contractor becomes insolvent; or

B. The Contractor makes an agsignment for the benefit of creditors pursuant to the
Statutes of the State of New York; or

C. A voluntary or involuntary petition in bankyupicy be filed by or against the
Contractor; or '

. A receiver or receivers are appeinted fo take charge of the Contractor's property

or affairs; or
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E. The Contractor sublets, assigns, transfers, conveys or otherwise disposes of this
Agreement other than as specified in Section 12.7(a); except that the City’s disapproval
of assignment o Contractor shall not be considered an event of default for the purpose of
obligating the Contractor to produce source code as provided the Agreement; or

F. ‘The Contractor fails or refuses to proceed with the Work when and as directed by

the Administrator; or

G. The Contractor is or has been unnecessarily or unreasonably or willfully delaying

1 the performance and completion of the Work or

(i)  the award of necessary subconiracts, or
(iii}  the placement of necessary material and equipment order; or

H. The Contractor, without just cause, reduces his working force to a number which,

if maintained, would jeopardize the timely performance of the Contract, and fails or
refuses to increase such working force when reasonably and in good faith ordered to do

so by the Commissioner; or

L The Work cannot be completed oris not completed within the time herein

provided therefor or withh the time to which such completion may have been extended
u,u}r.-oo, h(.ruv:v-\:'v-\:l. the d d\«[a_y i5 \.aa.ub\.od oY ulLuu;LAotanceS G‘utsld“ Gfthe Contractor's

controel; or
I The Contractor abandons the Work; or
K. The Contractor is or has been willfully or in bad faith violating any of the

provisions of this contract

provided that the City has delivered to the Contractor written notice of the condition of default
and Contractor has not cured such default condition within thirty (30} days of receipt of such

nofice,

13.3  In the event the Commissioner terminates this Agreement in whole or in part as
provided in section 13.2 above, the City may procure, upon such terms and in such manner

propriat buyyur.-a Ot setvices similar to those so Mmmated anid the Contractor shiall
be liable to the C1ty for any excess costs for such similar supplies or services provided that, the

exten rminated

Contractor shall continue the penorm"ﬂce of this n5u~1uvut to the extent not te

thereby.

13.4 Before the Commissioner shali exermse his right to declare the Contractor in

son of the conditions set forth in Section 13.2A, CF, G, H, I Jand K, he shall

defa'[}’it by 1\-v AV VI WSS GLWaR SN |
give the Contractor an opportunity to be heard, upon two (2) days written notice, at which
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hearing the Contractor may have a stenographer present provided, however, that a copy of such
stenographic notes, if any, shall be fumished to the Comumnissioner.

13.5  Notwithstanding any other provisions of this Agreement, except, subject to the
terms of Article 7 herein, the Contractor shall not be relieved of liability to the City for damages
sustained by the City by virtue of Contractor's default and the City may withhold payments to the
Contractor for the purpose of set off until such time as the exact amount of damages due to the

City from the Contractor is determined.

13.6  The provisions of the Agreement regarding confidentiality of information shall
remain in full force and effect following any termination.

13.7  The rights and remedies of the City provided in this article shall not be exclusive
and are in addition to all other rights and remedies provided by law or under this Agreement.

ARTICLE 14 - LEGAL FORUM

14.1 CHOICE OF LAW, CONSENT TO JURISDICTION AND VENUE -
This Agreement shall be deemed to be executed in the City of New York, regardless of

the domicile of the Contractor, and shall be govemed by and construed in accordance with the
laws of the State of New York.

The parties agree that any and all claims asserted by or against the City arising under this
Agreement or related thereto shall be heard and determined either in the courts of the United
States located in New York City ("Federal Courts") or in the courts of the State of New York
("New York State Courts") located in the City and County of New York. To effectuate this

agreement and mtent, the Contractor agrees:

A. Ifthe City initiatés any-action against the Contractor in Federal Court or in New York
State Court, service of process may be made by the Contractor either in person, whenever
such Contractor may be found, or by registered mail addressed to the Contractor at its
address as set forth in this Agreement, or to such other address as the Contractor may

provide to the City in writing and

B. With respect to any action between the City and the Contractor in New York State

Court, the Contractor hereby expressly waives and relinquishes any rights it might

otherwise have;
(a) to move to dismiss on grounds of forum non conveniens,

(b) to remove to Federal Court and
(c) to move for a change of venue to a New York State Court outside New

York County.

With respect to any action between the City and the Contractor in Federal Court
Ceontractor cxpressly waives and relinguishes any right in

C.
located in New York City, the Contr
might otherwise have to move to transfer the action to a United States Court outside the
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City of New York.

D If the Contractor commences any action against the City in a Court located other

than in the City and State of New York, upon request of the City, the Confractor shall
either consent to a transfer of the action to a court of competent jurisdiction located in the

City and State of New York or, if the court where the action is initially brought wiil not
or cannot transfer the action, the Contractor shall consent to dismiss such action without
prejudice and may thereafter re-institute the action in a court of competent jurisdiction in

New York City.

~ Ifany provision(s) of this Article is (are) held unenforceable for any reason, eachi and all
other provision(s) shall nevertheless remain in full force and effect.

142 GENERAL RELEASE

The acceptance by the Contractor or its assignees of the final payment under this
Agreement, whether by voucher, judgment of any court of competent jurisdiction or any other
administrative means, shall constitute and operate as a general release to the City from any and
all claims of and liability to the Contractor arising out of the performance of this Agreement
(except for claims relating to breaches of software license obligations and obligations regarding
the confidentiality of proprietary information) provided such final payment is in an amount

agreed to be paid hereunder.

143 CLAIMS AND ACTIONS THEREON

No claims against the City arising under this Agreement shall be made or asserted in any
action or proceeding at law or in equity, unless the Contractor shall have strictly complied with
all requirements relating to the giving of notice and of information with respect to such claims as

are herein provided.

" Nor, except for claims relating to breaches of software license obligations and obligations
regarding the confidentiality of proprietary information, and except for claims which are subject
to the dispute resolution process set forth in Article 19 herein, shall any such action or
proceeding be instituted or maintained on any such claims unless such action or proceeding be
commenced within six (6) months after the date of the filingin the Office of the Comptroller of
the final payment voucher; except that an action or proceeding on a claim for moneys deducted,

4

retained or withheld under the provisions of this Comntract or of law, must be commenced within
six (6) months after the date of final payment hereunder or after such moneys become due and

payable hereunder, whichever is later, and further except that an action or proceeding on a claim
based upon the Commissioner's exercise of the right to declare the Contractor in default must be

commenced within six (6) months after the date the Commissioner declared the Contractor in
defauit.

In the event any claim is made or any action brought in any way relating to the Contract
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herein, the Contractor shall diligently render to the Department and/or the City of New York
without additional compensation any and all reasonable assistance which the Department and/or

the City may require of the Contractor.
14.4. NO CLAIM AGAINST OFFICERS, AGENTS OR EMPLOYEES

No claim whatsoever shall be made by the Contractor against any officer, agent or
employee of the City for, or on account of, anything done or omitted to be done in connection

with this Contract .

14.5 NO ESTOPPEL

Neither the City nor any department, officer, agent or employee thereof, shall be bound,
precluded or estopped by any determination, decision, approval, order, letter, payment or
certificate made or given under or in connection with this contract by the City, the
Commissioner, the Project Manager, or any other officer, agent or employee of the City, either
before or after the final completion and acceptance of the work and payment therefor:

(1) From showing the true and correct classification, amount, quality or character of
the work actually done; or that any such determination, decision, order, letter, payment or
certificate was untrue, incorrect or improperly made in any particular or that the work or
any part thereof does not in fact confonm to the requirements of this contract; and

(2) From demanding and recovering from the Contractor any overpayments made to
him, or such damages as it may sustain by reason of his failure to perform each and every

part of this contract in strict accordance with its terms, or both.

14.6 WAIVER

Waiver by either party of a breach of any provision of this Contract shall not be
deemed to be a waiver of any other subsequent breach and shall not be construed to be a
modification of the terms of the Contract tnless and until the same shal] be agreed to in writing

by the parties.

147 NOTICES _
The Contractor and the Department hereby designate the businiess addresses specified
herein as the places where all notices, directions or communications from one such party to the
other party shall be delivered, or to which they shall be mailed. Actual delivery of any such
notice, direction or communication to a party at the aforesaid place, or delivery by certified mail
shall be conclusive and deemed to be sufficient service thereof upon such party as of the date

such notice, direction or communication is received by the party. Such address may be changed
at any time by an instrument in writing executed and acknowledged by the patty making such

change and delivered to the other party in the manner as specified above. Nothing in this section
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shall be deemed to serve as a waiver of any requirements for the service of notice or process in
the institution of an action or proceeding as provided by law.

148  ALLLEGAL PROVISIONS DEEMED INCLUDED |

It is the intent and understanding of the parties to this Agreement that each and every
provision of law required to be inserted in this Agreement shall be and is inserted herein.
Furthermore, it is hereby stipulated that every such provision is to be deemed to be inserted
herein, and if, through mistake or otherwise, any such provision is not inserted, or is not inserted
in correct form, then this agreement shall forthwith upon the application of either party be
amended by such insertion so as to comply strictly with the law and without prejudice to the

rights of either party hereunder.

149 SEVERABILITY

If this Agreement contains any unlawful provision not an essential part of the Agreement

and which shall not appear to have been a controlling or material inducement to the making
thereof, the same shall be deemed of no effect and shall, upon notice by either party, be deemed
stricken from the Agreement without affecting the binding force of the remainder.

14.10 MODIFICATIONS

This Agreement may be modified by the parties in writing in a manner not materially
affecting the substance hereof. It may not be altered or modified orally.

14.11 PARAGRAPH HEADINGS

Paragraph headings are inserted only as a matter of convenience and for reference and in
no way define, limit or describe the scope or intent of this Agreement and in no way affects this

Agreement.
14.12 INSPECTION AT SITE

The Department shall have the right to have representatives of the Department or of the
City or of the State or Federal governments present at the site of the engagement to observe the
Work being performed.

ARTICLE 15 - CONTRACTOR EVALUATION PROVISION

The Contractor's performance shall be evaluated by the City upon the occurrence of the

Substantial Completion of this Contract. A copy of the evaluation will be sent to the Contractor.
n fifteen {15) calendar days afler the occurrence of these events and the Contractor

not 13.-4:\31" thal! e en (15 ¢

may respond in writing to the performance report. Such responses shall be submitted to the
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Project Manager not later than fifteen (15) calendar days after a copy of the evaluation is sent to
the Contractor. The response will be affixed to the evaluation. Failure to respond may result in
review of Contractor’s performance when a Proposal is evaluated without the benefit of

Contractor's response to the report.

ARTICLE 16 - TAX EXEMPTION

Attention is specifically called to the New York State Tax Law, Sections 1115 (a) (15)
and 1116 (a) (1), which exempts from New York State Sales Tax and Compensation Use Tax,
and Administrative Code of the City of New York Sections 11-2006 and 11-2007 which exempts
from the New York City Sales tax, the purchase of materials required by this Contract, except

materials consumed by the Contractor in the performance thereof. Therefore, the Contractor,

when bidding, should not include amount to cover such New York State or New York City taxes

in the sale price.

The City of New York (City) is exempt from payment of Federal, State, local taxes and
Sales and Compensating Use Taxes of the State of New York and of cities and counties on all
materials and supplies sold to the City pursuant to the provisions of this Contract. These taxes
are not to be included in Proposals. However, this exemption does not apply to tools, machinery,
equipment of other property leased by or to the Contractor or a subcontractor, or to supply and
materials which, even though they are consumed, are not incorporated into the completed Work
(consumable supplies), and the Contractor and his subcontractors shall be responsible for and
pay any and all applicable taxes, including Sales and Compensating Use Taxes, on such leased
tools, machinery, equipment or other property and upon all such unincorporated supplies and

materals.

The Contractor agrees to sell and the City agrees to purchase all materials required, other
than consumable supplies, necessary or proper for or incidental to the construction of the Work

covered by this Contract.

1. The sum agreed to be paid under this Agreement for such materials shall be and is
deerned to.be in full payment and consideration for the sale of such materials under this
Agreement. The Contractor agrees to construct the Work and to perform all Work, labor and
services, and the sum so agreed to be paid pursuant to this agreement for such Work, labor and
services, shall be and is deemed to be in full consideration for the performance by the Contractor
of all his duties and obligations under this Agreement in connection with said Work and labor.

The purchase by the Contractor of the supplies and materials sold hereunder shall be a
purchase or procurement for resale and therefore not subject to the New York State or New York
City sales or compensating use taxes ar any such taxes of cities or counties. The sale of such
materials by the Contractor to the City, which is a political subdivision of the State of New York,
is exempt from the aforesaid sales or compensating use taxes. With respect to such materials, the
Contractor, at the request of the City, shall furnish to the City such bills of sale and other
instruments as may be required by it, properly executed, acknowledged and delivered
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assuring to the City title to such supplies and materials, free of liens or encumbrances, and the
Contractor shall mark or otherwise identify all such materials as the property of the City.

Title to all materials to be sold by the Contractor to the City pursuant to the provisions of
the Contract shall immediately vest in and become to sole property of the City upon delivery of
such supplies and materials to the site and prior to its becoming 2 part of the permanent
structure, Notwithstanding such transfer of title, the Contractor shall have the full and
continuing responsibility to install such materials and supplies, protect them, maintain them in a
proper condition and, to the extent such materials and supplies are damaged by Contractor and/or
its subcontractors, forthwith repair, replace and make good any damage thereto, and furnish
additional materials in place of any that may be damaged or rendered unusable through the
negligent acts or willful misconduct of Contractor and/or its subcontractors, without cost to the
City, until such time as the Work covered by the Contract 1s fully accepted by the City. Such
transfer of title shall in no way affect any of the Contractor’s obligations hereunder. In the event
that, after title has passed to the City, any of such supplies and materials are rejected as being
defective or otherwise unsatisfactory, title to all such supplies and matenals shall be deemed to

have been transferred back to the Contractor.

The purchase by subcontractors of materials to be sold hereunder shall also be a
purchase or procurement for resale to the Contractor (either directly or through other
subcontractors) and therefore not subject to the aforesaid sale, or compensating use taxes,
provided that the subcontract agreements provide for the resale of such materials prior to and
separate and apart from the incorporation of such supplies and materiais intc the permanent
construction and that such subcontract agreements are in a form similar to this Contract with
respect to the separation of the sale of materials.from the Work and labor, services, consumable
supplies and any other matters to be provided and further that the subcontract agreements
provide separate prices for (1) materials and (2) all other services and matters.

2. The subcontract agreements in connection with this Contract shall provide for the
* resale of such supplies and materials prior to and separate and apart from the incorporation of
such supplies and materials into the permanent construction, and shall provide separate prices for

(1) materials and (2) all other services and matters.

Such subcontract agreements shall be in a form similar to this Contract with respect to the
separation of the sale of materials from the work and labor and other things to be provided. Such
separaticn shall actually be followed in practice, including the separation of payments for
supplies and materials from the payments for other work and iabor and other things to be
nrovided.

The Contractor and his subcontractors and materialmen shall obtain any and all necessary
Contractor Exempt Purchase Certificates or resale certificates from the appropriate governmental -
agency or agencies, and furnish a Contractor Exempt Purchase Certificate or resale certificate to
ail persons, firtns or corporations from which they purchase supplies and materials for the
performance of the Work covered by this Contract.

0148
&5
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ARTICLE 17- CONTRACT CHANGES

Changes may be made to this Contract only as duly authorized by the Agency Chief
Contracting Officer or his/her designee. Contractors deviating from the requirements of an
original Contract without a duly approved Change Agreement or Change Order document, or
written Contract modification or amendment, do so at their own risk. All such changes,
modifications and amendments will become a part of the original Contract. Any Work so ordered
and agreed upon through the Change Agreement/Change Order process set forth in the

Apgreement must be performed by the Contractor.

Contract changes will be made only for Work necessary to complete the Work included
in the original scope of the Contract, and for non-material changes to the scope of the Contract.
Changes are not permitted for any material alteration in the scope of Work. Contract changes
may include any Contract revision deemed necessary by the Contracting Officer. :

The Contractor shall be entitled to a price adjustment for Extra Work performed pursuant
to a.written Change Order. If any part of the Contract is necessarily delayed by a Change Order,
the Contractor will be entitled to an extension of time for performance. Adjustments to price
shall be computed in one or more of the following ways: (i) by agreement of a fixed price; (ii) by
unit prices specified in the contract; (iii) by time and material record; and/or (iv) in any other
manner approved by the City Chief Procurement Officer and agreed upon by the parties

hereunder.

Where the cost of the change order has been negotiated in the absence of established cost

history, the costs are subject to verification by post audit. If the post audit reveals that the

Contractor's costs for the Change Order work were inaccurately stated during negotiations, the
agency shall recoup the amount by which the costs were inaccurately stated by proportionately
reducing the price of the change order. This remedy is not exclusive and in addition to all other

.rights and remedies of the City.

Except in the case of requirements contracts, any contract increase s amendment which
cither amends a unit price, cancels required units, or adds a new type of unit item to the contract

must be approved in writing by the Agency Chief Contracting Officer.

17.1 PRICING

A. The Contractor shall whenever requested by the Commissioner during the Contract,
including but not limited to the time of bidding, submit cost or pricing data and formally certify
that, to the best of its knowledge and belief, the cost or pricing data submitted was accurate,
complete, and current as of a specified date. The Contractor shall be required to keep its
submission of cost and pricing data current until the contract has been completed.

B. The price of any Change Order, or Contract modification subject to the conditions of

- NIV AT ROV ERARTR /NN $
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paragraph A, shall be adjusted in the manner described in Section 17.2 below.

C. Time for Certification. The Contractor must certify that the pricing data submitted are
accurate, complete, and current as of a mutually determined date.

D. Refusal to Submit Data. When any contractor refuses to submit the required data to
support a price, the Contracting Officer shall not allow the price, :

E. Certification of Current Pricing Data, Form of Certificate. In those cases when
pricing data is required, certification shall be made in accordance with 2-06 of the PPB
Rules and such certification shall be retained in the agency coniract file. S

F. If the City finds that a price reduction should be made, the Contractor agrees not to

raise the following matters as a defense:

(a) The Contractor was a sole source supplier or otherwise in a superior bargaining
position and thus the price of the contract would not have been modified even if accurate,
complete and current pricing data had been submitted;
(b) The City should have known that the pricing data in issue were defective even though
the contractor took no affirmative action to bring the character of the date to the attention
of the City;

(¢) The contract was based on an agreement about the total cost of the contract and there was no

_ agreement about the cost of each item procured under the contract.

.17.2 METHODS OF PAYMENT FOR EXTRA WORK

Duiring the course of performing the work required under this Agreement, the Contractor may
be required to perform additional work within the general scope of the Agreement. At such
time when additional work is required, the NYPD will forward to the Contractor a
description of the change order work to be accomplished and request that a proposal be
offered within a given period. No work will commence by the Contractor without prior
wriften authorization from the NYPD Agency Chief Contracting Officer. All parts and labor
costs for additional work will be based upon rates specified in the Contractor's price preposal
where such costs exist. Change Orders that increase the value of the Contract are subject to
approvals in accordance with §4-02 of the City of New York’s Procurement Policy Board
Rules. Contract Change Order Costs will be limited to the following: :

If unit prices exist, as per the Contractor’s price proposal, the contract change order work
will be billed at the rates set forth in the Contractor’s price proposal.

If unit prices do not exist for change order work being performed directly by the Contractor,
the NYPD will negotiate a fair and réasonable price for the contract change order work.
Under this circumstance, the Contractor will be entitled to actual costs. plus 2 mark-up limit
of 10% for overhead and administrative costs pius 1% for profii. However, the base
(actual) cost for such work will be based on industry-accepted rates (for labor—such as
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standard prevailing wages) and fair and reasonable costs for parts and supplies. If, in its
opinion, the NYPD finds such costs to appear to be unfair, unsubstantiated, or above the
market rate for such services or goods, the Contractor shall provide a written statement
explaining in detail its pricing. If the NYPD finds such pricing justification to be unfair or
unsubstantiated, the NYPD will order the Contractor to proceed at the costs the NYPD deems
fair and reasonable. The Contractor must then perform the change order work. The
Contractor may dispute such NYPD order in accordance with the Appendix A §19--
Resolution of Disputes.
If the unit prices do not exist for change order work being performed by third party vendors
or subcontractors, the NYPD will negotiate a fair and reasonable price for the contract
change order work. Under this circumstance, the Contractor will provide a detailed price
breakdown of the subcontractor’s or third party vendor’s prices. The Contractor will be
entitled to a maximum 5% mark-up over the subcontractor’s or third party vendor’s
prices. However, the subcontractor’s or third party’s prices will be evaluated by the NYPD
to determine its fairness and reasonableness. If, in its opinion, the NYPD finds such prices
to appear to be unfair, unsubstantiated, or above the market rate for such services or goods,
the Contractor will provide a written statement explaining in detail its pricing. if the NYPD
finds such price justification to be unfair or unsubstantiated, the NYPD will order the
Contractor, and the Contractor will order its subconiractors, to proceed at the prices the
NYPD deems fair and reasonable. The Contractor must then perform the change order work.
. The Contractor may dispute such NYPD order in accordance with the Appendix A §19--

Resolution of Disputes.
4. The Contractor will apply its guarantee of best costs to all change order work.

17.3 DISPUTED WORK, DETERMINATION OR ORDER

If the Contractor is of the opinion,

L. that any work ordered to be done as Contract Work by the Commissioner, or the
* Project Manager, is Extra Work and not Contract Work; or :

2. that any determination or order of the Commissioner, or Project Manager
violates the terms and provisions of this Contract, he must promptly, and before

proceeding with such work or complying with such determination or order, or

simultaneously therewith notify the Commissioner in writing of the reasons for his

opinion with respect thereto, and request a final determination thereon. Such

determination shall be rendered within a reasonable time,

If the Commissioner determines that the work in question is Contract Work and not Extra
Work, or that the determination or order complained of is proper, he will so notify the Contractor
to proceed, and the Contractor must promptly comply. . Contractor may thereafter deliver
Notice of Dispute according to Article 19(D) below.

However, in order to reserve fiis right to claim compensation for such work or damages
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resulting from such compliance, the Contractor must, within five (5) days after receiving notice
of the Commissioner's determination and direction, notify the Commissioner in wrifing that the
work is being performed or that the determination and direction is being complied with under

protest.

If the Contractor fails to so appeal to the Commissioner for a determination or, having so
appealed, should the Contractor thus fail to notify the Commissioner in writing of’ his protest, the
Contractor shall be deemed to have waived any claim for extra compensation or damage
therefor. Oral appeals or oral protests, no matter to whom made, shall not be deemed even

substantial compliance with the provisions of this Article.

If the Contractor shall also claim to be sustaining damages by reason of any act or
omission of the City or its agents, he shall within thirty (30) days after the sustaining of such
damagé, notify the Commissioner in writing and within thirty (30} days thereafter, or within such
additional time in excess of thirty (30) days as may be granted by the Commissioner upon
written request therefor, submit to the Commissioner verified detailed statements of the damages
sustained ("Statement”) together with documentary evidence of such damages. On failure of the
Contractor to fully comply with the foregoing provisions, such claims shall be deemed waived

and no right to recover on such claims shall exist.

In addition to the Staternents required under this Article, the Contractor and his

~ subcontractor shall, upon notice from the Commissioner or the Comptroller, or either of them,

produce for examination at the Contractor's or subcontractor's office, by the representatives of
the Commissioner, all his books of account, bills, invoices, payrolls, subcontracts, time books,
daily reports, bank deposit books, bank statements, check books, canceled checks, showing all of
_ his acts and transactions in connection with or relating to or arising by reason of this contract,

and submit himseif and persons in his employment, for examination under oath by any person
designated by the Commissioner to investigate claims made against the City under this Contract.
At such examination a duly authorized representative of the Contractor may be present.

submitted for examination and the Contractor and his ernployees submlt themselves for
examinations as aforesaid, the City shail be released from ail claims arising under, relating to or
by reason of this contract, except for the sum certified by the Commissioner to be due under the
provisions of this contract, It is further stipulated and agreed that no person has power to waive
any of the foregoin g provisions, and that in any action agamst the City to recover any suml in
excess of the sums certified by the Commissioner to be due under or by reason of this contract,
the Contractor must allege in his complaint and prove, at the trial, compliance with the

provisions of this section.

In addition to the foregoing, after the comniencement of any legal action by the
Contractor arising under or by reason of this Contract, the City shall also have the right by its
attorney, upon written notice from said attorney, to require the Contractor to produce for

examination under oath by said attorney the above evidence of the Contractor and to submit

A1
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himself and persons in his employ for examination under oath by said attorney.

Unless the Contractor submits said records, himself and his employees for examination
by the said attorney as aforesaid, the action of the Contractor shall be dismissed.

In connection with the examination provided for herein, the Commissioner, upon
demand, therefor will also produce for inspection by the Contractor such records as the
Department may have with respect to such disputed work or work performed under protest
pursuant to order of the Commissioner, except those records and reports which may have been
prepared for the purpose of determining the accuracy and validity of the Contractor's claim.

17.4 PERFORMANCE OF EXTRA OR DISPUTED WORK

While the Contractor or his subcontractor is performing Extra Work ordered by the
Commissioner under Article 17 hereof (unless payment therefore is to be made by a lump sum or
at unit prices previously agreed upon) or is performing disputed work or complying with a
determination or order under protest in accordance with Article 17.2 hereof, in each such case
the Contractor shall furnish the Project Manager daily with three (3) copies of written statements

signed by the Contractor’s representatives at the site showing:

The name and number of each workman employed on such work or engaged in

ber of hours employed thereon, and

complying with such determination or order, the numb
the character of the work each is doing, and

2) The nature and quantity of any materials, plant and equipment fumished or used
in connection with the '
performance of such work or cornpliance with such determination or order, and from

whom purchased or rented.

A copy of such statement will be countersigned by the Project Manager, noting thereon
any items not agreed to or questioned, and be returned to the Contractor within two (2) days after

submission.

The Contractor, and his subcontractors, when required by the Commissioner, or the
Comptroller, or cither of them, must also produce for inspection, at the office of the Contractor
or subcontractor, any and aii of his books, vouchers, records, daily job diaries and reports, and
canceled checks, showing the nature and quantity of the labor, materiais, plant and equiprzent
actually used in the performance of such work or in complying with such determination or order,
and the amounts expended therefore and must permit the Commissioner and the Comptroller to
make such extracts there from or copies thereof as they or either of them may desire.

In connection with such examination provided for herein, the Commissioner, upon

demand, therefore, will also produce for inspection by the Contractor such records as the

Department may have with respect to such extra or disputed work or work performed under
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protest pursuant to order of the Commissioner except those records and reports which may have
been prepared for the purpose of determining the accuracy and validity of the Contractor’s claim.

ARTICLE 18 - APPROVALS

This Contract shall not become effective or binding unless:
A. the Comptroller shall have endorsed his certificate that there remains unexpended

and unapplied a balance of appropriation of funds applicable hereto sufficient to pay the
estimated expense of executing this Contract; and

B. approved by the Mayor pursuant to the provisions of Executive Order No.42,
dated October 9, 1975 in the event the Executive Order requires such approval; and
C. certified by the Mayor (Mayor's Fiscal Committee created pursuant to Executive

. Order No.43, dated October 14, 1975) that performance thereof will be in accordance
with the City's financial plans; and ]
D. the requirement of this Article shall be in addition to, and not in lieu of, any
approval or authorization otherwise required for this Contract to be effective and for the

expenditure of City funds.

ARTICLE 19. RESOLUTION OF DISPUTES
1. Except as provided in 1(a) and 1(b) below, all disputes between the City and the
vendor that arise under, or by virtue of, this contract shall be finally resolved in
accordance with the provisions of this section-and Section 4-09 of the Rules of the
Procurement Policy Board (“PPB Rules™. This procedure shall be ihe exclusive

means of resolving any such disputes.

(a) This section shall not apply to disputes concerning matters dealt with in
other sections of the PPB Rules or to disputes involving patents,
copyrights, trademarks, or trade secrets (as interpreted by the courts of
New York State) relating to proprietary rights in computer software.

(b) For construction and construction-related services this section shall apply
only to disputes about the scope of work delineated by the contract, the
interpretation of contract documents, the amount to be paid for extra work
or disputed work performed in connection with the contract, the
conformity of the vendor’s work to the contract, and the acceptability and
quality of the vendor’s work; such disputes arise when the Engineer,

TS SRVIR - S i mmaten i Aardis OVLLT s o b ol sl
Resideiit Engineer, Enginecning Aligit Urnicer, 0f OWeT designee 01 the

Commissioner makes a determination with which the vendor disagrees.

A All determinations required by this section shall be clearly stated, with a reasoned
explanation for the determination based on the information and evidence presented to the party
making the determination. Failure to make such determination within the time required by this
section shall be deemed a non-determination without prejudice that will allow application to the

next level.
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3. During such time as any dispute is being presented, -heard, and considered
pursuant to this section, the contract terms shall remain in full force and effect and the vendor
shall continue to perform work in accordance with the contract and as directed by the Agency
Chief Contracting Officer (“ACCO”) or Engineer, Resident Engineer, Enginecering Audit
Officer, or other designee of the Commissioner. Failure of the vendor to continue the work as
directed shall constitute a waiver by the vendor of any and all claims being presented pursuant to

this section and a material breach of contract.

4. Presentation of Dispute to Agency Head.

@

(&)

Notice of Dispute and Agency Response. The vendor shall present its
dispute in writing (“Notice of Dispute”) to the Agency Head within the

time specified herein, or, if no time is specified, within thirty (30) days of

receiving written notice of the determination or action that is the subject of
the dispute. This notice requirement shal! not be read to replace any other
notice requirements contained in the contract. The Notice of Dispute shall
include all the facts, evidence, documents, or other basis upon which the

- vendor relies in support of its position, as well as a detailed computation

demonstrating how any amount of money claimed by the vendor in the

dispute was arrived at. Within thirty (30) days after receipt of the
complete Notice of Dispute, the ACCO or, in the case of construction or
construction-related  services, the Engineer, Resident Engineer,
Engineering Audit Officer, or other designee of the Commissioner, shall
submit to the Agency Head all materials he or she deems pertinent to the
dispute. Following initial submissions to the Agency Head, either party
may demand of the other the production of any document or other material
the demanding party believes may be relevant to the dispute. The
requested party shall produce all relevant materials that are not otherwise
protected by a legal privilege recognized by the courts of New York State.
Any question of relevancy shall be determined by the Agency Head whose
decision shall be final. Willful failure of the vendor to produce any
requested material whose relevancy the vendoer has not disputed, or whose
relevancy has been affirmatively determined, shall constitute 2 waiver by

the vendor of its claim.

Agency Head Inguiry. The Agency Head shall examine the material and
may, in his or her discretion, convene an informal conference with the
vendor and the ACCO and, in the case of construction or construction-
reiated services, the Engineer, Resident Engineer, Engineering Audit
Gfficer, or other designee of the Commnissioner, to resolve the issue by
mutnal consent prior to reaching a determination. The Agency Head may
seek such technical or other expertise as he or she shall deem appropriate,
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(d)

including the use of neufral mediators, and reguire any such additional
material from either or both parties as he or she deems fit. The Agency
Head’s ability to render, and the effect of, a decision hereunder shall not
be impaired by any negotiations in connection with the dispute presented,
whether or not the Agency Head participated therein. The Agency Head
may or, at the request of any party to the dispute, shall compel the
participation of any other vendor with a contract related to the work of this
contract and that vendor shall be bound by the decision of the Agency
Head. Any vendor thus brought into the dispute resolution proceeding
shall have the same rights and obhgatmns under this section as the vendor

initiating the dispute.

Agency Head Determination. Within thirty (30) days after the receipt of
all materials and information, or such longer time as may be agreed to by
the parties, the Agency Head shall make his or her determination and shall
deliver or send a copy of such determination to the vendor and ACCO and,
in the case of construction or construction-related services, the Engineer,
Resident Engineer, Engineering Audit Officer, or other designee of the
Commissioner, together with a statement concermng how the decision

may be appealed.

Finality of Agency Head Decision. The Agency Head’s decision shall be
final and binding on all parties, unless presented to the Contract Dispute
Resolution Board (“CDRB™) pursuant to this section. The City may not
take a petition to the CDRB., However, should the vendor take such a
petition, the City may seek, and the CDRB may render, a determination
less favorable to the vendor and more favorable to the City than the

decision of the Agency Head.

5. Presentation of Dispute to the Comptroller. Before any dispute may be brought
by the vendor to the CDRB, the vendor must first present ifs claim to the Comptroller for his or
her review, investigation, and possible adjustment.

(a)

Time, Form, and Cohtent of Notice. Within thirty (30} days of receipt of a
decision by the Agency Head, the vendor shall submit tc the Comptroller
and to the Agency Head a Notice of Claim regarding its dispute with the
agency. The Notice of Claim shall consist of {i) a brief statement of the
substance of the dispute, the amount of money, if any, claimed and the
reason(s) the vendor contends the dispute was wrongly decided by the
Agency Head; (ii) a copy of the decision of the Agency Head, and (iii) a
copy of all materials submitted by the vendor to the agency, including the

MBER/2000/165L
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(b)

(@)

(d)

Notice of Dispute. The vendor may not present to the Comptroller any
material not presented to the Agency Head, except at the request of the

Comptroller.

Agency Response. Within thirty (30) days of receipt of the Notice of
Claim, the agency shall make available to the Comptroller a copy of all
material submitted by the agency to the Agency Head in connection with
the dispute. The agency may not present to the Comptroller any material
not presented to the Agency Head, except at the request of the

Comptroller.

Comptroller Investigation. The Comptroller 1_nay_inv§:stigéte the claim in
dispute ‘and, in the course of such investigation, may exercise all powers
provided in sections 7-201 and 7-203 of the New York City
Administrative Code. In addition, the Comptroller may demand of either
party, and such party shall provide, whatever additional material the
Comptroller deems pertinent to the claim, including original business
records of the vendor. Willful failure of the vendor to produce within
fifteen (135) days any material requested by the Comptroller shall
constitute a waiver by the vendor of ifs claim. The Comptroller may also

schedule an informal conference to be attended by the supplier, agency
representatives, and any other personnel desired by the Comptroller.

Opportunity of Comptroller to Compromise or Adjust Claim. The
Comptroller shall have forty-five (45) days from his or her receipt of all
materials referred to in 5(c) to investigate the disputed claim. The period |
for investigation and compromise may be further extended by agreement
between the vendor and the Comptroller, to a maximum of ninety (0)
days from the Comptroller’s receipt of all the materials. The vendor may
not present its petition to the CDRB until the period for investigation and
compromise delineated in this paragraph has expired. In compromising or
adjusting any claim hercunder, the Comptroller may not revise or
disregard the terms of the contract between the parties.

6. Contract Dispute Resolution Board. There shail be a Contract Dispute Resolntion

Board composed of:

(

hY
4j

e chief administrative law judge of the Office of Administrative Trials
and Hearings (“OATH”) or his/her designated OATH administrative law
judge, who shall act as chairperson, and may adopt operational procedures
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(b)

©

and issue such orders consistent with this section as may be necessary in
the execution of the CDRB’s functions, including, but not hmited to,
granting extensions of time to present or respond to submissions;

the City Chief Procurement Officer (“CCPQ”) or his/her designee, or in
the case of disputes involving construction, the Director of the Office of
Construction or his/her designee; any designee shall have the requisite
background to consider and resolve the merits of the dispute and shall not
have participated personally and substantially in the particular matter that-
is the subject of the dispute or report to anyone who so participated , and

a person with appropriate expertise who is not an employee of the City.
‘This person shall be selected by the presiding administrative law judge
from a prequalified panel of individuals, established and administered by
OATH, with appropriate background to act as decision-makers in a
dispute. Such individuals may not have a contract or dispute with the City
or be an officer or employee of any company or organization that does, or
regularly represent persons, companies, or organizations having disputes

with the City.

7. Petition to CDRB. In the event the claim has not been settled or adjusted by the
Comptroller within the period provided in this section, the vendor, within thirty (30} days
thereafter, may petition the CDRB to review the Agency Head determination.

(a)

Form and Content of Petition by Vendor. The vendor shall present its
dispute to the CDRB in the form of a Petition, which shall include (1) a
brief statement of the substance of the dispute, the amount of money, if
any, claimed, and the reason(s) the vendor contends that the dispute was
wrongly decided by the Agency Head; (ii) a copy of the decision of the
Agency Head; (iii) copies of all materials submitted by the vendor to the
agency; (iv) a copy of the decision of the Comptroller, if any, and (v}
copies of all correspondence with, and material submitted by the vendor
to, the Comptroller’s Office. The vendor shall concurrently submit four
complete sets of the Petition: one to the Corporation Counsel (Aftn:
Commercial and Real Estate Litigation Division), and three to the CDRB
at OATH’s offices, with proof of service on the Corporation Counsel. In

addition, the vendor shall submit a copy of the statement of the substance
of the dispute, cited in (i) above, to both the Agency Head and the

s Ll

Comptroller.
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(b

(c)

(d)

(@)

Agency Response. Within thirty (30} days of receipt of the Petition by the .
Corporation Counsel, the agency shall respond to the statement of the
vendor and make available to the CDRB all material it submitted to the
Agency Head and Comptroller. Three complete copies of the agency
response shall be submitted to the CDRB at OATH’s offices and one to
the vendor. Extensions of time for submittal of the agency response shall
be given as necessary upon a showing of good cause or, upon the consent -
of the parties, for an initial period of up to thirty (30) days.

" Further Proceedings. The Board shall permit the vendor to present its case

by submission of memoranda, briefs, and oral argument. The Board shall
also permit the agency to present its case in response to the vendor by
submission of memoranda, briefs, and oral argument. If requested by the
Corporation Counsel, the Comptroller shall provide reasonable assistance
1n the preparation of the agency’s case. Neither the vendor nor the agency
may support its case with any documentation or other material that was
not considered by the Comptroller, unless requested by the CDRB. The
CDRB, in its discretion, may seek such technical or other expert advice as
it shall deem appropriate and may scek, on it own or upon application of a
party, any such additional material from any party as it deems fit. The
CDRB, in its discretion, may combine more than one dispute between the

parties for concurrent resolution.

CDRB Determination. Within forty-five (45) days of the conclusion of all
submissions and oral arguments, the CDRB shall render a decision
resolving the dispute. In an unusually complex case, the CDRB may

“ render its decision in a longer period of time, not to exceed ninety (90}

days, and shall so advise the parties at the commencement of this period.
The CDRB’s decision must be consistent with the terms of the contract.

" Decisions of the CDRB shall only resolve matters before the CDRB and

shall not have precedential effect with respect to matters not before the
CDRB. .

Notification of CDRR Decision. The CDRB shall send a copy of iis
decision to the vendor, the ACCO, the Corporation Counsel, the
Comptroller, the CCPO, the Office of Construction, the PPB, and, in the
case of construction or construction-related services, the Engineer,
Resident Engineer, Engineering Audit Officer, or other designee of the
Commissicner. A decision in favor of the vendor shall be subject to the
prompt payment provisions of the PPB Rules. The Required Payment Date
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shall be thirty (30} days after the date the parties are formally notified of
the CDRB’s decision.

(f) Finality of CDRB Decision. The CDRB’s decision shall be final and
binding on all parties, Any party may seck review of the CDRB’s
decision solely in the form of a challenge, filed within four months of the
date of the CDRB’s decision, in a court of competent jurisdiction of the
State of New York, County of New York pursuant to Article 78 of the
Civil Practice Law and Rules. Such review by the court shall be limited to -
the question of whether or not the CDRB’s decision was made in violation
of lawful procedure, was affected by an error of law, or was arbitrary and
capricious or an abuse of discretion. No evidence or information shall be
introduced or relied upon in such proceeding that was not presented to the
CDRB in accordance with Section 4-09 of the PPB Rules.

& Any termination, cancellation, or alleged breach of the contract prior to or during
the pendency of any proceedings pursuant to this section shall not affect or impair the ability of
the Agency Head or CDRB to make a binding and final decision pursuant to this section.

ARTICLE 20 - OMITTED WORK

4k AL 4 VN B g B3

If any Contract Work in a lump sum contract, or it any part ofa 1ump sum item in a unit
price Contract is omitted by the Commissioner, the Contract price subject to audit by the
Comptroller, shall be reduced by an amount equal to the price of such omitted work, If any
Contract Work in a unit price Contract, whether the whole of a lump sum item or units of any
other item, is so omitted by the Commissioner, no payment will be made therefor.

ARTICLE 2]1-—WARRANTY

A. The System furnished under this Contract shall be warranted against failures or defects in
material and workmanship for a period of one (1) year after Substantial Completion.

B. Notwithstanding inspection and acceptance by the NYPD of software and hardware furnished
under the Contract or any condition of this Contract concerning the conclusiveness thereof, the
Contractor warrants, during the warranty period described in Section (A) above, that all software
and hardware:

(1) Are fit for the ordinary purposes for which the software and hardware were developed
and used; :

Are, within the variations permitted by the Contract, if any, of an even kind, quality, and
quantity within each unit and among all units;

ackaged, and marked as the Contract may require; and

(it)

he]

(111} Are adequately contained,

(iv)  Conform to the promises or affirmations of fact made on the container.
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C. The Confractor assumes responsibility for all defects in the System. . The Contractor must
ensure the System is free from defects and must remedy all such defects at no cost to the NYPD

during the warranty period.

D. In the event the system covered by the warranty provisions fails during the warranty period,
the Contractor shall perform all necessary corrective work and return the system to full operation
in accordance with the terms of the Specification, without any cost or expense to the NYPD. ,

E. In cases where the Contractor is notified of the need to repair and or replace the Work, the
existing warranty will not apply to the extent that such failure is caused by user or NYPD misuse

. Several examples of user misuse are noted below:
1. Work damaged by extemal fire;
2. Work damaged by water; or

3. Work damaged in collision. .
F. In case the Contractor shall fail to repair or replace any part or do any Wark in accordance
with the terms of the warranty, or if immediate replacement or repair is necessary to maintain
operation of the Work, the Project Manager shall have the right to cause such replacement or
repair to be made at the expense of the Contractor.
G. Each and every piece of equipment, component or part thereof that is replaced, repaired,
adjusted or serviced in any manner under the terms of the warranty by the Contractor during the
warranty period shall be reported to the Project Manager on forms supplied by the NYPD . Each
report shall indicate in detail all replacement, repairs, adjustments and servicing to each and

every component, unit or parts thereof.
H. Any warranty work shall be accomplished with minimum disruption to the NYPD's operating
facilities. The Project Manager at his sole discretion shall determine the availability of facilities

for warranty work. “
1. The Warranties under this Contract shall not in any way or manner decrease, modify, affect,

relieve or excuse the Contractor, Subcontractor or Suppliers from their responsibility or liability
under applicable law for breach of which they would be responsible and liable in damages to the

NYPD or any other person and persons.
facturers' warranties and guarantees of the Work in the

ey

J. The Contractor shail obtain all Manu
name of the NYPD and shall deliver copies to the Project Manager.
K. Imespective of the Manufacturer's or Supplier's warranties, guaraniees, terms and conditions,
the Contractor's guarantees and warranties for the Work shall be under the terms and for the
- period as stated in the Contract.

L. The Project Manager shall have the right to inspect all Work done under this warranty subject
to the same terms applicabie to the Work under the Contract.
M. The Contractor aiong with an NYPD representative shall inspect any failure or defect in the
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Work during the warranty period to determine that the failure or defect is covered by the

warranty provisions.

N. During the warranty period, a field service representative shall be available to perform
warranty work at the NYPD's Work location in accordance with the terms of the Specification.
O. Contractor’s warranty obligations hereunder shall not apply in the event the System or any
components of the System are modified or maintained by parties other than Contractor or its

subcontractors, without Contractor’s consent.

Article 22, [RESERVED]

ARTICLE 23 COMERCIAL COMPUTER SOFTWARE RESTRICTED RIGHTS

Restricted Computer Software, as defined in Article 2 above, shall be licensed to the City in
accordance with the manufacturer’s software license terms and conditions.  Software shall be
delivered in source code format as provided in the Agreement. Such source code shall be for
internal use only and shall not be transferred or sold to any party without written permission and
license from CONTRACTOR or its subcontractor; source code shall be protected and treated by
City as confidential and proprietary trade secrets. No party shall be given access to such source
code without first agreeing to maintain such source code as confidential, proprietary trade
secrets maintained for the benefit of CONTRACTOR or its subcontractor. Any modifications or
enhancements made to the source code by persennel other than Contractor may void the

warranty and maintenance obligations assumed hereunder.

Article 24: MAINTENANCE CONTRACT

The term of the maintenance/support contract shall be for a period of four (4) years,

(A)
commencing upon the expiration of the one year warranty period.

(B) The cost to the NYPD of said maintenance contract shall be as agreed by the parties
in the Agreement. '

{C)  The maintenance contract shall be administered in accordance with the description in the
Specifications. :

(D) Invoices for maintenance work performed and accepted the preceding month, at the

applicable monthly rate (derived from the annual rate set forth in the Price Schedule)
shall be submitted on the fifteenth day of each month subject to the Contractor's
complianice with the submission requirements contained hereunder and all other

provisions of the Contract documents.

| g
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ARTICLE 25: THE MACBRIDE PROVISIONS

MACBRIDE PRINCIPLES PROVISIONS FOR NEW YORK CITY CONTRACTORS

ARTICLE L. MACBRIDE PRINCIPLES
NOTICE TO ALL PROSPECTIVE CONTRACTORS
a. Local Law No, 34 of 1991 became effective on September 10, 199] and added section
6-115.1 to the Administrative Code of the City of New York. The local law provides for certain
restrictions on City contracts to express the opposition of the people of the City of New York to
employinent discrimination practices in Northern Ireland and to encourage companies doing
business in Northern Ireland to promote freedom of work place opportunity.

b. Pursuant to Section 6-115.1, prospective contractors for contracts to provide goods or
services involving an expenditure of an amount greater than ten thousand dollars, or for .
construction involving an amount greater than fifteen thousand dollars, are asked to sign a rider
in which they covenant and represent, as a material condition of their contract, that any business
in Northern Ireland operations conducted by the contractor holds a ten percent or greater
ownership interest and any individual or legal entity that holds a ten percent or greater ownership
interest in the contractor will be conducted in accordance with the MacBride Principles of

nondiscrimination in employment.

¢. Prospective contractors are not required tc agree to these conditions. However, in the
case of contracts let by competitive sealed bidding, whenever the lowest responsible bidder has
not agreed to stipulate to such conditions set forth in this notice and another bidder who has
agreed to'stipulate to such conditions has submitted a bid within five percent of the lowest
responsible bid for a contract to supply goods, services or construction of comparable quality, the
contracting entity shall refer such bids to the Mayor, the Speaker or other officials, as
appropriate, who may determine, in accordance with applicable law and rules, that it is in the
best interest of the city that the contract be awarded to other than the lowest responsible bidder

pursuant to Section 313(b)(2) for the City Charter.

d. In the case of contracts let by other than competitive sealed bidding, if a prospective
contractor does not agree to these conditions, no agency, elected official or the Council shall
award the contract to that bidder unless the entity seeking to use the goods, services or
construction certifies in writing that the contract is necessary for the entity to perform its
function and there is no other responsible contractor who will supply goods, services or

construction of comparable quality at a comparable price.

PART A
e. In accordance with section 6-115.1 of the Administrative Code of the City of New

York, the contractor and any individual or legal entity in which the contractor holds ten percent
or greater ownership interest and any individual or legal entity that holds a ten percent or greater
ownership inferest in the contractor either (a) have no business operations in Northem Ireland, or

3 in]
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(b) shall take lawful steps in good faith to conduct any business operations they have in Northemn
Ireland in accordance with the MacBride Principles, and shall permit independent monitoring of

their compliance with such principles.

: PART B
f. For purposes of this section, the following terms shall have the following meanings:

1. "MacBride Principles" shall mean those principles relating to nondiscrimination in
employment and freedom of work place opportunity which required employers doing

business in Northern Ireland to;

(1) increase the representation of individuals from under represented religious
groups in the work force, including managerial, supervisory, administrative, clerical and
technical jobs; '

(2) take steps to promote adequate security for the protection of employees from
under represented religious groups both at the work place and while traveling to and from

work;

(3) ban provocative religious or political emblems from the work place;

(4) publicly advertise all job openings and make special recruitment efforts to
attract applicants from under represented religious groups,

(5) establish layoff, recall and termination procedures which do not in practice

favor a particular religious group; -

(6) abolish all job reservations, apprenticeship restrictions and different
employment criteria which discriminate on the basis of religion;

(7) develop training programs that will prepare substantial numbers of current

employees from under represented religious groups for skilled jobs, including the
expansion of existing programs and the creation of new programs to train, upgrade and

improve the skills of workers. from under represented religious groups;

(8) establish procedures to assess, identify and actively recruit employees from
under represented religious groups with potential for further advancement; and

(9) appoint a senior management staff member to oversee affirmative action
efforts and develop a timetable to ensure their full implementation.

RTICLE Il ENFORCEMENT OF ARTICLE L

a. The contractor agrees that the covenants and representation in Article Iahove are
eives information that

material conditions to this contract. In the event the contractmg entity re
1 tion ﬂercm the

the contractor who made the stipulation required by this section is in vio
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contracting entity shall review such information and give the contractor an opportunity to
respond. If the contracting entity finds that a violation has occurred, the entity shall have the
right to declare the contractor in default and/or terminate this contract for cause and procure the
supplies, services or work from another source in any manmner the entity deems proper. In the
event of such terminations, the contractor shall pay to the entity, or the entity in its sole
discretion may withhold from any amounts otherwise payable to the contractor, the difference
between the contract price for the uncompleted portion of this contract and the cost to the
contracting entity of completing performance of this contract either itself or by engaging another
contractor or contractors. In the case of a requirements contract, the contractor shall be liable for

such difference in price for the entire amount of supplies required by the contracting entity for
the uncompleted term of its contract. In the case of a construction contract, the contracting entity

shall also have the right to hold the contractor in partial or total default in accordance with the
default provisions of this contract, and/or may seek debarment or suspension of the contractor.

The rights and remedies of the entity hereunder shall be in addition to, and not in licu of, any
rights and remedies the entity has pursuant to this contract or by operation of law.

ARTICLE 26—YEAR 2000 COMPLIANT
(A) Inaccordance with the terms of Article 21, Warranty, Contractor warrants that all

technology provided by the Contractor containing or calling on a calendar function

including, without lirnitation, any function indexed to the system clock, and any. function
alculating spans of dates or days, shall record, store,

providing specific dates or days, or calculating s
process, provide, and where appropriate insert, trze, and accurate dates and calculations for
dates and spans including and following January 1, 2000. As part of its maintenance
obligations, the Contractor shall consult with the NYPD to ensure that the technology will
(i) have no lesser functionality with respect to records containing dates both, or either,

before or after January 1, 2000 that heretofore with respect to dates prior to January 1, 2000

. Yeaf_ZOOO compliant means technology that accurately processes date/time data (including
but not limited to, calculating, comparing, and sequencing) from, into, and between the
twentieth and twenty-first centuries, and the years 1999 and 2000 and leap year calculations.
Furthermore, Year 2000 compliant technology, when used in combination with other
techniology, shall accurately process date/time data if the other technology properly

e data with 1t

exchanges date/time data with it.

There 1s no further text on this page.
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ARTICLE 26 AFFIRMATION

The undersigned Contractor affirms and declares that said Contractor is not in arrears to the City
of New York upon debt, contract or taxes and is not a defaulter, as surety or otherwise, upon
obligation to the City of New York, and has not been declared not responsible, or disqualified,
by any agency of the City of New York, nor is there any proceeding pending relating to the
responsibility or qualification of the Contractor to receive public contracts. Full name of

Contractor:

Address

State _ ZipCode

City
CHECK. ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A - Individual or Sole Proprietorship *
1 SOCIAL SECURITY NUMBER

B - Partnership, Joint Venture or other unincorporated organization
EMPLOYER IDENTIFICATION NUMBER

: C - Corporation
, r_i EMPLOYER IDENTIFICATION NUMBER

By

Signature

Title
If a corporation place seal here:
Must be signed by an officer or duly authorized representative,

* Under the Federal Privacy Act the furnishing of Social Secunty Numbers by

bidders on City contracts is voluntary. Failure to provide a Social Security Number wiil not

resuit in a bidder's disqualification. Social Security Numbers will be used to identify bidders,
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proposers or vendors to ensure their compliance with laws, to assist the City in enforcement of
laws as well as to provide the City a means of identifying of businesses which seek City

contracts.
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[Not applicable]

- 83- NYC/NB/NOVEMBER/2000/165L

LS BT

NYPD Production Page No. 000228



NYPD Schedule A and General Conditions for IT Projects

SCHEDULE A and

GENERAL CONTRACT CONDITIONS

PIN: 056090000684

General Conditions
Sectien 1. Sch_edule A

Contract Description: forensic imaging

Reference
|

Item

Requirements

Appendix A- Article 6.4 and
Section 1.3 of the General Conditions

Performance and Compietion/Labor
and Material Bonds and Retained
Percentage and Workmanship
Guarantee

See Section 1.3 on Page GC-4 of the General
Conditions {below) for retainage and opticnal
bonds.

Appendix A — Article 4

Time of Completion

Anticipated: 6 Months excluding
warranty and support

Appendix A - Article 6.2

Liguidated Damages

NA

pendix A — Article 12.8

Subcontracting

To be Determined

Insurance certificates, policies, and
endorsements must be sent to
NYPD CAU, 51 Chambers Street,
3™ FLNY, NY. 1007

Insurance indicated by (X) will be
required under this contract

See Specific Insurance Requirements Below for
further details concerning insurance
requirements for this contract.

Conditions Sec. 1.1 Below

Appendix A — Article 6.1 and General

Insurance

Insurance Subject to Approval by NYPD

See General Conditions (GC) Sec. 1.2
(1) Below

( X} Workers' Compensation &
Disability Benefits Coverage

Statutory. — Pursuant to § 57 of the NYS Workers'
Compensation Law

See GC Sec. 1.2 .(2) Below

(X} Employer's Liability

$1,000,000 per accidsnt

See GC Sec. 1.2 {3) Below

(X} Commereial General Liability
{CG 00 01(ed 11/88)) or equévalent.
Combined Single Limit - Bodily
Injury and Property Demage

(X) City of New York and the
Police Department added as an
additional insured to CGL policy,
but only to the extent of the
contractual Habilitics assumed in th
indemmnity provision of this”
agrecment

<

$3,000,800 per occurrence

$3,000,000 products/completed operations
56,000,000 general aggregate
$25,000/claim maximum deductible.

See GC Sec. 1.2 (4) Below

{ X ) Antomobile Liability
(CA 00 01{ed. 61/30))

$1,000,000 Bodily Injury and Property Damage
each occuirence.

Appendix A-- Article 5

Partial Payment

(30 Will be Allowed—Based on Milestone
Schedule in the Agreement—Section ILU.
() Will not be aliowed

See Sec. 1.3 (2) Below

Payment Submissions and
VENDEX for Subcontractors

See Section 1.3 {2) of the General Conditions for

- details on submitting payments and VENDEX for

SEE SECTION 3 General ‘MWBE SUBCONTRACTING STL;:)esre are no MWBE Utilization goals for this
Condiiions REQUIREMENTS contract
MWBE UTILIZATION TARGET MWBE UTILIZATION GOAL
Black Owned Subcontractors NA
Hispanic Qwned Subconiractors NA
Caucasian Female Subcontractors NA
| Total MWBE Subcontracting Goal: NA

Deductibles ang Self -Tnsured Retention's Any deductibles or seli-insured retention's must be declared {o the

Agency Chief Contracting Officer (ACCO). Vendsor may, at its option, meet the above insurance
gency g i * op €

requirements via commercial insurance, self-insurance, alternative risk financing soluiions or a combination

of these options.

There is no further text on this page.
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NYPD Schedule A and General Conditions for IT Pro-iccts

GENERAL CONDITIONS
SECTION 1.1 AGREEMENT TC INSURE

The Centractor shall procure and maintain, for the duration of the contract, a program of seif-insurance or
insurance against claims for injuries to persons or-damages to property that may arise from or in connection with the
performance of the work hereunder by the Contractor, his agents, representatives, employees or subcontractors The
cost of such insurance shall be included in the Contractor's bid.

(i) The Centractor shall obtain and maintain insurance outlined in Schedule A.
(i) The Insurance required for this contract must be on forms acceptable to the Department and offered by
Insurers acceptable to the Department.

(iif) The Department may, at its discretion, and if approved by the New York City Law Department and the
Comptroller’s Office, accept letters of credit or custodial accounts in place of insurance requirements.

(iv) Allinsurance contributing to satisfaction of Schedule A insurance requirements shall previde that the
policy shall not be canceled, terminated or modified by the Company uniess twenty (20) days prior written
notice is given to The City of New York; Police Department, Contract Administration Umt 3rd Floor, 51

Chambers Street, New York, N'Y, 10007.
(v) The Contractor shall be solely responsible for payment of all premiums for insurance centributing to

satisfaction of Schedule A requirements and shall be solely responsible for the payment of all deductibles
o which such policies are subject, whether or not the City of New York is named as additional insured.

(vi) Claims made insurance policies will be accepted only for professional liability and such other risks as
are authorized by the New York State Insurance Department. All such policies, contributing to satisfaction
of Schedule A requirements, shall have an extended reporting period option or automatic coverage of not

less than two years.

(vii) The Contractor shall notify the Department's Legal Division of any accidents arising in the course of
operations under this contract causing bodily injury or property damage. :

(viii) The Centractor or his engineer may apply to Police Department Legal Division for approval of
higher deductibles based on financial capacity and quality of the carrier affording coverage.

(ix) The Contractor shall obiain insurance coverage from insurance companies that have a Best's

rating of no less than A:X.
SECTICN 1.2 SPECIFIC INSURANCE REQUIREMENTS

{1} Workers' Compensation Insurance:

: Pursuant to Section 57 of the New York State Workers' Compensation Law, the bidder must submit proof
of workers' compensation and disability benefits coverage to the Police Department prior to the execution of any
contract resulting from this solicitation. Two certificates of such insurance or authority for self-insurance shall be

furnished to the Commissioner.

Pursuaiit 1o Section 57 of the New York State Workers' Compensation Law, the Contractor shall maintain

coverage of workers' compensation and disability coverage throughout the term of this contract, plus any time
extensions thereto, and shall submit proef of coverage to the Police Department.

{2} Emplover's Liability Insurance:

Before performing any work on the Contract, the Contractor shall procure Employer's Liability Insurance
affording compensation for all employees proving labor or services for whom Worker's Compensation coverage is
nota statutery requirement. Two certificates of such insurance shall be furnished to the Commissioner.

Appendix A-GC-2
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NYPD Schedule A and General Conditions for IT Projects

Certificates confirming renewals of insurance shall be presented not less than 30 days after renewal of such
caverage until afl operations under this contract are deemed completed.

(3) Commercial General Liability:

The Contractor shall procure a2 Commercial General Liabiiity Insurance (CGL} policy in the Contractor's
name and adding the City of New York and the Police Department as additional insured (CG 20 10). The CGL shall
be endorsed to cover liability assumed by the Contractor under the indemnity provisions of this agreement to the
extent such liability would have been present in the absence of the contract. The parties agree that wherever this .
phrase is used in Schedule A it only limits the applicability of the provided insurance policies in accordance with
New York law as the source of payment for damages resulting from the Contractor’s liability. The phrase does not
limit in any way the indemnification responsibility that the Contractor has agreed to in the Agreement and Appendix
A. The Contactor acknowledges that it has the resources to pay for contract claims that may not be covered by the
insurance policies. The CGL shall be in effect before the commencement of work and must be maintained during the
life of the contract. The CGL shall protect the City, the Contractor, and his/her subcontractors performing work at
the site, from claims for property damage and/or bedily injury that may arise from operations under this contract;
whether such operations are performed by him/herself or anyone directly or indirectly employed by him/herself.
Two (2) certificates of insurance shall be furnished in a manner acceptable to the Police Department, together with

copies of all endorsements as pertain to the requirements of this contract.

Thc City, its officers, officials and employees are to be covered as additional insureds for liability to the
extent arising out of activities performed by or on behalf of the Contractor; and products and completed operations
of the Contractor.

The Contractor's insurance coverage shail be the primary insurance for the City, its officers, officials, and

employees with respect to this contract. L-1's coverage shall be primary and non contributory only with respect to

liability arising out this coptract and only to the extent of L-1°s negligence and tortuous misconduct.

Any failure to comply with reporting provisions of the policies shall not affect coverage provided to the
Police Department, ifs officers, officials, and employees.

The Contractor's insurance shall apply separately to each insured against whom claim {s made or suit is
brought, except with respeéct to the limits of the insurer's liability. .

The Commercial General Liability Policy shall be ¢n a form and issued by an insurance company
acceptable to the City. Limits above are as provided in CG 00 01 (ed. 11/85). :

(4) Automobile Insurance

Before commencing work at the site, the Contractor shall procure an Automobile Liability insurance policy
in the Contractor's name . This insurance policy must be maintained during the life of the coniract and shall include

compiehensive form coverags for all owned, hired and non-owned vehicles vsed in connection with the
réguirements of this contract. Two (2) certificaies of insurance shall be furnished in a manner acceptable to the

Police Department,
The Automobile Liability Poiicy shall be on a form and issued by an insurance company acceptable to the
City. Limits above are as provided in CA 00 01 (ed. 01/80).

The Contractor's insurance coverage shall be primary insurance for the City, its officers, officials, and

employees with respect to this Contract. L-1°s coverage shall be primary and non contributory only with respect to
to the extent of L-17s negligence and tortious misconduct and only for

~rt anl

liahility arising out this centract ,onl,
Habilities that would have been present in the ahsence of the contract.

Appendix A--GC-3
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NYPD Schedule A and General Conditions for IT Projects

Any failure to comply with reporting provisions of the policies shall not affect coverage provided to the
Police Department, its officers, officials, and employees.

The Contractor's insurance shall apply separately to each insured against whom claim is made or suit is
brought, except with respect to the limits of the insurer's liability.

Appendix A—GC4
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SECTION 1.3 - PAYMENT AND PERFORMANCE GUARANTEES and REQUIREMENTS

(1) Retainage and Workmanship Guarantee
a. Retainage: To further assure the faithful and acceptable completion of this contract, the Police

Department will withhold as retainage the percentage 5% of each invoice payment request. In lien of such retainage,
the Contractor may submit a performance completion bond, in the form inciuded in Appendix A, equal to 100% of
the retainage projected to be held by the City. Retainage shall be held until by the Police Department until one year
after the system has been accepted. Within 30 days thereafter, the NYPD shall make a determination that the
Contractor has completed the work required and has restored the work areas included in this confract to the -
satisfaction of the Department, The N'YPD shall make a final acceptance determination, in writing to the Contractor.
The total retained amount, or a portion thereof depending on performance, shalfl be paid to the Contractor after the

NYPD makes its final acceptance determination.

(2} Pavyments Made and Due to Subcontractors
The Contractor shall inclede on each payment requisition a separate breakout of

all subcontract work including for each subcontract the following:

Date; Subconiractor Name; Value of Subcontract; Total Amount Previously Paid to Subcontractor
for work previously requisitioned; and the amount, including retainage, to be paid to the
subcontractor for work included in the registration,

In addition, the Coniractor shall have subcontractors submit to the Police Department -
Contract Administration Unit- a complete VENDEX Business and Principal Questionnaires

for each subcontract of $100,000 or more.

k)] City's Set-Off Rights
Nothing in this Contract shall limit the City’s common law, equitable, and statutory rights of set-oif

Such rights shall include, bat not Yimited to, the City's option to withhold, up to any amounts due and owing
under this contract, any funds owed to ihe City in accordance with City and/or State iaw. The City shaii
exercise its set-off rights in accordance with normal City practices, and, in cases of set-off pursuant to an
audit, the finalization of such audit by the City, its representatives, or the State Comptroller.

4) Changed Conditions and Contract Modification
a. GOVERNMENT RULES AND REGULATIGNS- Any contract or order resulting from this

agreement affected by rules and regulations of the Government of the United States may be either modified to

conform thereto or may be terminated without penalty to the Contractor, as shall be determined by the
Commissioner in writing. Such modified contract or order shall be subject to audit by the Comptroller of the City of

New York.

b. The Contractor is hereby advised that any contract medification, change order, amendment,
or extra work done in advance of the required City approvals for such work, including but not limited to the
registration of the change order with the Office of the Comptroller, is done solely at the risk of the

Contractor.

5) Prevailing Wage Rates _ _
The Contracter's attention is drawn to the fact that the New York State Prevailing Wage Laws, Section 220
and/or 230, as applies herein, shall be strictly enforced. There are five requirements for full contractor compliance

with the NYS Prevailing Wage Laws for its workers and its subcontractor's workers:

L Proper Payment involves paying a worker the prevailing wages, benefits and supplementai wages, required
for the type of work performed. The Contractor shall be required, with each payment request; to su bmit this

information in the format approved by the City of New York.

1L Posting of the prevaiiing wages is required at the work site.

A Sign-in Sheet must include the signature of every worker at the site for each day of work. The workers shail sign
that they understand that project is a public works projects covered under NYS Law. The Contractor shall submit the

dajly sign-in sheet. on a daily basis, 1o the NYPD Project Manager, in the City approved format,

Appendix A~-GC-5
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Each of the Contractor's workers shall be given an information card about the prevailing wage requirements. At the
time of distribution, the contractor shali have each worker sign a statement certifying that the worker has been .

advised of the prevailing wage requirements.
Identification Badees shall be worn on-site and shall indicate the worker's name, trade, and employer's name. The

Contractor shall be responsible for the workers' and subcontractor's compliance with this requirement.

SECTION 2—GENERAL TERMS AND CONDITIONS FOR INFORMATION TECHNOQLOGY (IT)

PRO.JECTS ‘

A. LEGAL APPROVAL
Any contract resulting from this Solicitation Document shall be submitted to the City of New York’s Corporation

Counsel for Approval as to Form and Certification as to Legal Authority. The successful proposal shall become an
integral part of the contract. It shall not, however, be considered the total binding obligation for the contract. Any
and all proposal conditions may be included, at the discretion of the City’s procurement officer, as a part of a final

negotiated and approved contract.

B.NO ADVANCE PAYMENTS :
The NYPD will pay only for services rendered, reviewed, and accepted by the project manager. No advance

payment will be authorized.

C. LIQUIDATED DAMAGES NOT APPLICABLE

D. SUBJECT TO APPROPRIATIONS
The NYPD reserves the right to cancel a contract negotiated as a result of this RFF at any time due to lack of

appropriated funds. In addition, the NYPD may terminate the contract at any time when it is in the NYPD" best
interest as specified in Appendix A of the NYPD standard agreement form.

F. PROJECT COORDINATION

The NYPD project manager will be the primary contact point between the Conlractor and NYPD. All reports,
billings, and problems will be routed through NYPD project manager. The daily supervision of project personnel
will be the responsibility of the contractor's project manager and not the responsibility of the NYPD' project

manager,

G. PAYMENT OF TAXES .
Contractors in arrears on any State or local taxes shall have the payment provisions of the contract approved by the

City of New York Department of Finance, prior to contract award, or during the course of the Agreement.

H. STANDARDS
Unless otherwise agreed to in writing by the NYPD, all work performed will conform to NYPD operational and

functiona! standards, requirements, and criteria as identified in Appendix B, or as amended thercafter.

1. REIMBURSEMENT TO CITY FOR UNACCEPTABLE DELIVERABLES

The Coniractor is responsible for th

work will be subject to evaluation and inspection by the NYPD at all times to:

1. Ensure satisfactory progress;

2. Determine quantities of work performed for progress payment purposes;

3. Be certain that work is being performed in accordance with contract specifications, terms and conditions; and
4, Determine if corrections and modifications are necessary.

Should such inspections or the NYPD audit indicate substantial failure on the part of the Centracior, the NYPD may
terminate the contract for default. Furthermore, the NYPD may require the Contractor to reimburse any monies paid
tified proportion of unacceptable product recetved) and subject to the Limitation of

(pro rata based on the identifi
Liability provision of the Agreement any associated damage such as, but not limited to, NYPD facilities and other

resource used, and direct expense incurred.

Appendix A-—-GC-6
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L. TERMINATION FOR DEFAULT
If the Contractor refuses or fails to perform the work, or any separable part thereof, with such diligence as will

ensure its completion within the written contracted time frame, the NYPD may terminate the right to proceed with
the work or such part of the work as to which there has been delay. This clause does not restrict NYPD termination
rights under the general contract provision of Appendix A, Article 13 Termination.

K.

L. WITHHOLDING OF CONTRACT PAYMENTS

Notwithstanding any other payment provisions of this contract, faiture of the contractor to submit required reports of
deliverables when due, or failure to perform according to the work schedule or deliver required work, supplies, or
services will result in the withholding of future payments under this contract. This will not apply if such failure

arises out of causes beyond the control of, and without the fault or negligence of, the Contractor. The project
manager will promptly notify the contractor of any intention to withhold any payments.

M. GUARANTEE OF ACCESS TO SOFTWARE
To the extent provided in the Agreement, the NYPD will have full and complete access to all:

1. source code;
documentation;

2
3.  Service Deliverables;
4. all other items, data, information and materials described in the Statement of Work.

Appendix A--GC-7
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APPENDIX B—SCOPE GF WORK
ASSUMITFLONS ANT) REQUIREMENTS
PIN 056 100000684: Forensic Imaging System

L OVERVIEW O THE REQUIREMENTS

A. infroduction

The New York City Urban Arca has a population of 1 million people. 1n order to
proteet New York Uiy, & s imporfan: 0 use technodogy that will provide Law
Enforcement with the best tools avatlable, The Forensic Iimapging Svsiem (FISY i85 one of
those (oals. NYPD FIS wouold maich unknowa images of perpetruiors gathered by NYPD
wivestigators against images of sersons i the NY 8D databases of koown entitics.  This
inciudes the NYPD Detective files. Narcotics gatabase, and the Intetiigence Data
Gathering Systemn.  The ability {o collect, search and analyze unknown images against
mmages of knows criminzls will pive investigatars eritical identification anformatien for
thetr cases. in addition, this procurement and contract is strictly confidential and soould
rot be discussed with anyone whoe has not signed u Now-Disclosure Agseement.

B. Scope of Project
. The spectfications sof forth herein are the technical requirements for Forensic
Imaging Services and a Forensic Imaging System. The suceesstul vendor will
provide the slements necessary o implement the syseem,
2. The Vendor should assign a projeet muanager who will oversee all deliverables
and resources, NYPD will also assign o project mangger,  The vendor™s project
manager will provide ongoing progress reports to NYPDs project manager
throughout the Hfe of the project.
3. The selected vendor should provide a comprehensive warrapty. after system
acceptance, during the 7 year and provide the same level of service and
maintenanes during subsequent performance periods of op Lo 4 years after system
accepiance by the NYPD ({ov o (olal of 5 years).
4.1t i gnticipated that the focation in which the Forensic Imaging Services will he
nerformed will be One Police Plaza or another GUTMIEST approved location.
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C. Project Plan
1. The vendor will martam the primary responsibitity for the successtul completion of
the work, This respensibifity includes the coordination of all subcontractors and
personnel invelved with the project. The vender will retain all responsibility for the
saccessiul complction of the work in conjusiction with the cooperation of NYPD.

2 The Vendor's role of providing this direcion 18 as cutlined below.,

* Leadership: Vendors will grovide the tcadership required 1o compleie the
project. This will inciude dirccting the activities of all penennel us appropriatc,
The mature of this Icadership will be such that patential conflicts arc avoided and
the most eficient ose of all project resources 18 realized,

» Covrdination: The Vendor's PM will e responsible {or esordinating the
activities (o minimize dissuptions to service. This coordination will inclade
equipment deliveries to NYPID facilities, access for project personnel and other
non-legal authorizations as tpay be required to compiete the work. Coatract
Madifications will be approved by the NYPD-Agency Chief Confracting Officer,

» Reporting: The Vendor's PM will report dircetly to the designated NYT'D
magaget on a regalar basis throupeh @ precess to be mutually agreed upen by bath
parties. These reports will address progress, planned and compleied activities as
welf as identify any issues that reguive resolution. Should & conflicr arise that the
PM s unabic (o resalve, e matler will he referred 6 the NYPD manager tn o
timely munacr.

»  Implementation: he Veondor's PM will be the primary point of contagt between
the Verdor's pevsonacl, all seheontractors and the NYPD M {or the coordination
of the implemeniation phasc of the projeet. This will nclude nobfication ol
affected personnel, coordination of access, determination of operationat impacts
and identification of risks wswciated with the wark.

e  Project Manager: For cach project, the Vendor will cargiolly select the Project
Manager who possesses the skills and experience necessary 10 provide the
customer with o limely and successiul completion that meets, ar exceeds customer
expeciutions,

v Suppoert and Mamtenance: The Vendor will muintain an expertenced suppon
team that cao provide ongoing support, upgrades. maintenance and monitoring of
the proffercd aystem,

Additienal Project Management Responsibilities:
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#  Minuage Drojoct reseurces,

»  (Coordinate with NYPD manageniest and project resourees on joint cifors,

»  flold weekly status mcetings on the accompiishments of the reporting weck
against plan. tssues. rishs, previous week’s activitics. next week's planned
activities.

o Prepare weekly Status Reporty on the sccomplishmenis ef the reportg wock
against plan isues, risks, pervious week’s activities. next week’s planned
activities discussed during the weekly status mceting.

¢ (Conduct Monthly Project Reviews o summarize accomplishments for the periad
including But pot hmidted to sofiware customization, system  and hardware
e pration, and Forensic bnaging Services.

H SPECIFICATION ASSUMPTHONS

General Requirements and Scope of Deliverables:

I The vender will pravide a Forensic Imaging System that:

oy, “Earolls” images fromv the NYDPD mug shot systems, hisiorcally and

ongomg, mto an FIS database of known cntiies, These imapes are o be

“quaiity assured” by the IS svetem 1o ensure all stored Images are of aceopiable

quality for forensic matching.

b). Accepts images of unidentiticd perps from existing NYPT) case management

svstoms and matches submitted images apainsg NYPD “envoiicd” mug shot

images snd other slored images of unidectficd perps. These imuages will arrive

in puny fosos including: printed. digital or video format either opdine, via mass

midia franster {removable hard dnves) (lash memory drives, video tapes. or

printcd mediz.

¢y Facilitales image enhancement fo improve the gualily of images having

marginal gualbity. Only copies of the ortginad image may be modified. in NO

case should the original imape be modified.

d}.  Pertorms facial recognition matching and returns resulis o a Facial

Recognition Analyst for review. snd subscquently rcturms resulis (o the NYPS)

case munagemen! sysiom trony which the reguest was eriginatly madc.

¢y Provides an eudit tail. compreheusive reparting and  oxchanpe of

mformation needed beiween the FUS and existing NYPD systems.

The vendar showtd provide image capture hardware that is capable of capturing

mug shot quality fuce images. lngerprints and irises.

3. The wendor sheuld provide fraining. training  materiafs  and  end-user
documentation for NYPD personnel utijizing the vendis’s  hardware and
sofiware. Such training will take pluce at NYPD approved facilities,

£

Other Regiirements:
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b General
a.  The Vendor should provide references 1o at least one deployed face
recogaition sysfem with aperational capacity of over 20 MEN face records
b, The Vendor should provide references te at least two deployed US St
and Local fzce forensic investipazive faw enforcement applications. The
systems should have database capacity of ever | MLN face recorés and
investigattve chioni applications that 2llow police examiners Lo perform tace
recogrition scarches. The Vendor should specificatly note the number of
Investigalive cases solved using face recognifzon technotogy.
c.  The vendor should provide referenees 1o al lesst one deployed multi-
biorietric (Tace, finperprint and iris recognition} system,
d.  The Vendor should demonstraie Tier-1 performances in open competition
government-certilied vendor evaluations of lace, lngerprict and iris
recognition technologios. Exwmples of tests are those conducied by NIST such
as NIST Fzue Recognition Vendor Test {FRVT) 2006, NIST Iris Challenge
Lvaivation (ICR) 2006 and the ongoing NIST Proprictary Finperprint SDK
Test.
¢, The Vendar should possess all source code o the core technology and
should be actively developing the technologies of interest: face, finperprint
and s recopnition,
2, Kiosks:
& The Vendor should provide mutti-biometric booking workstations with
mug shol. fingerprint and {gis acquisition inieprated inlo & <ingle beoking
application.
b, Mug shot cupture module should evaluate [uce 1mage quality pasameters
lor compliance with ISGALC JTC 18U 37 Standard Biomewric Data
Interchange Formais - Part 3: Fuor Image Daza,
3. Search Engine;
a.  The Vendor should provide an integrated multi-bsometric search cngine
thal combioes [ace, fingerpring and iris recognition in a single platform,
b, The svstemn should he designed 0 accommodate o MLN face vecord
capacity.
<. The Vendor should provide an unhimited Capacity Hcense for the
pamber of face and I518 recognition records.
d.  Tho sottware shoukd be tested 10 operate ina VM envirommant,
e, Phe system should operate on COTS hardware,
4 Cticni gpplications:
a.  The Vendor shoeld provide the face forensic investigative warkstation
a8 w3 universal software apphication toal. The forensic examiner application
should perform at feast the following functions:
i.  Support of muitiple job queuss
ii.  Quality review of niug shals prior to their earoliment into the mug shat
database
i, Forensic image enbuncenment functions: lighling compensation.
mudtiple
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image reseiution enhancement, pase correctinm, single frame
resolugion
enhancement. de-intorkacing and other functions if objectively proven
0o
improve face recognition performance.
iv. Customized and automated search result reporting
v.  Toofs for facilitating image comparison operatians
vio Intogration with the sysiem workfiow servee
3. Forensic Lab:
2. The ¥Yendor should provide (we drained [orensic on-site exarminers for
conducting investigative searches. These resourves should have expertise in
the vendor's techneiogy such that they may a), staft NYPIY's lorensie
Imaging Unit fo7 up to three {3) years and ). provide training and transuion
to NYDPD Facial Recopnition Anstysts over that timwe period. The vendor's
resources will provide such services at NYPD or NYPD-approved facifiiies.
b, The Vendor should provide an office faciliny in the vicinity of 1 Police
Plaza for temporary hosting of forensic operations. The vendor's faciliny will
be required w host approximately 11 personsiworkslations, a data wall and
portpherals. The lease agreement for this space may be tequired for 1.5 years.
with an option to withdraw 2t any 1ime, such thal the NYPID a}. mav receive a
pro-rated refund and bl exiend the jcase on a maonthiv busis indelinitely.
NYPD-approved peronnel will nced 24x7 access fo this facility amd ibe
facility should comply with NYPD scouriy sequirements. 1 should be
equipped with a sccure neiwork eonnection to NY PD location,
6. Contract:
4 The Vendor should provide alt techrolegy mainierance gpd upgrades
and the services requived 10 perform upgrades for the duration of 5 yeurs.
b, The vendor shoukd provide 24x7 end-user support for hardware and
soffwure,  Such support may entail oo-siie visits @ NYPD facilitics for
remediation,

Hardware/ System and Application Soltware

Eguipmenl/Hardware/Systom and Development Saliware needed to establish the NYPD
Forensic Imaging System Project;

[ Software/Hardware Quantity Notes
Mulii-biometric booking 163 Should be one integrated
workstations with mug shof, unit
fingerprint and 18
acyuisition
Lnterprise edition biomeiric | 1 Shauld include image
software {or face. 1ris, erihancement capalbsitities
| fingerprint and palm print
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Workstation icenses for i i 8 for normat operations: 2

frensic examisation for disaster recovery
sofiware

License for undedving 4 2 for primary servees; 2 for
biomeiric algorithms dinasier reCover Servers
Linlimited face capacity ]

license

Untimited irix capaciiy i

HCenae

B. Completion Criteria:
L. DESIGN ACCEPTANCE

Before the contracior programs any custom sofiware, the Department will approve the

software’s design (o assurc its compliance with reguirerments. This includes Depariment

approval of the contracior’s design of sofivare modules for use under the Agreentent.
Before acceptance. the Departinent will consider, at g minimum, the following:

a, Do the aystem reguitements allocated to sofyware provide a closrly stated, verifiable,

and # testable foundaiion for soltware engincering and software managementi?

b, Does the requirement manggement process monilor the completeness of the
requirenic iy

¢. Doss the software cevelopment plan appropriatcly address requirciment
implemestation?

g, Has the software plaoning process resulied in a software development plan that 1s
within Indget, within the proposed schedulel and s copsistent with ather project
reguireICnis?

w2 Are the achuat resulis and performance of the saliware project fracked against the
software development plan?

f. s there a mechanism for the review of the cost. schedale, resource, sud techmicol risk

status of the software development phase?

o How ig the development of software by subcontractor’s tracked as they apply to the
above concerna?

. Is there a mechamsm lor ddenifyving sofiware baseline(s)?
Does the conliguration management process irack the number of changes o the
sofbware bascline{sj?

i Hasa software engineering process group been established?

k. Is the sfandard software process stable?

L. Does programming stafl have the appropriate skitl mix for the developmen?

m. Will independent audits be conducted for each step of the software development
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rocess’?
G Are standards and procedures appiicd on the sofiware development project’?

ZACCEPPANUE TESTING

The Department indeads to include ja the contract a pravision {or an aceeptance jest of
the hardware and software provided by the contractor. {t will por accept the software and
autharize [1nal payment (o the vendor onicss the acceptance (est has been success{ully
completed. Before accepiance 18 gramed. the Depargment will consider, at a minimum,
ifie foliowms:

w. Has the contractor coninually workesd to improve i1s standard software development
process?

b, Has the confractor met the Department’s improvement gouls?

¢, Doces the guality of the product indicale that the product s ready for full release to the
Depariment?

d. Wikl undetected or upresolved problems in the product fead to maore problems in the
tive-cvele slage?

¢, Daes the number of trouble repons indicate that the product shouid be rewarked
before proceeding 1o the five-cvcls stage?

I. Do the iypes of defects supgest nsk to niissien critical concerns?

g Is the testing activity compiete”?

See Section V.B. of the Information and Reguirements for Application of Negotianos for
further mlormation on the Design and System Accepance.

. Warranty/ Extended Warranty and Mainignance and Future

Considerations

i Upon acceplance ol the total sysicm, the Contractor will provide complcte
warranty for 1 year and extended support/maintenance services (hereinafter referred to
as System Wareranty) for an uddiiionul 4 veurs from the Compleiion of the Warranty
penod.

b, During the System Warranty period the Contracior will provide the NYPD with:

o All codes, plans. and documentation necessary for fuiure syslems maintenance
vendors, of NYPD personnel. 1o maintzin the system upen completion of this
aereemcnt. The Cantractor agrees not o include any imbedded code or other
propriciary schemes that will limit the ability of the NYPD 10 scleet a qualified
vendor 07 #x own personne) fo maintain the systen upon completion of the erm
af the Agreement.
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A guaraniee that the prodacts, services, and/or sysiemns ase free from dofects and
[anlty workimanship and that the System will perform and conform to the NYPD
specifications in Appendix B us is vy amended thereof during the eniire System

Warranty pesod. Any repairs or mainiensnce performed during the Warranty

periog should be performed al ne additional cost {0 the NYPD.

Natilication of any defeet o mattunctions i the hardware, equipment,
computerizid systems or documentiasion, including any that the Contractor
discovers from any source. The Contractor will be responsible for correcting any
defeets or mgliunciions in the products, services, and/or systems including
computerized systems or documentation discovered at any time by either the
Contractor or the NYPD. The Contracior will also provide the NYPD with
corrected copies of the correspanding documentation.

All subseguent ephancements o the producis services. and/or syslems and
documentation. [phancements include all updated versions and modifications o
the products, services. and/or sysiems and previously customized computerized
SYSICms,

Nonstog (24 hour by 7 days o week} maintenance gnd technical suppot,

The Contracior should provide detailed infonmation concerming their technical
support, nclading but not limited 10 responding to the requirernents herein.
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1 FIS Systemn Architecture

1.1 General Praoject Scope

L-1 15 proud to offer NYPD msdti-modal biometeic system that will enhance the current
wvestigative processes by adding face. iris and fingernrint crrolliment. biometric search
and zlenury verification capabihities,

Mhos Forensic magmg System (RIS ) will aliow XY PLD (o enroll new face wnages from
the existing mugshot system via a real-time interface. At the ame of deployment L-1 will
nugort the cxisting mugshot database lov search in ABIS #ice recognition scever,

F-Dwill setup and maistin faee daabases as per NYPD requirciments;
il Mugshot database with aircady existing and also coming arrest images.
B} Hasabved Face database with face nages of persons of interests,

The damabases will contion faces from arrest records and fromw crime inages. and also
images of known subjects whe are of mierest fo the NYPD. This may wclude images
coming from cxternal seurces. for example, FBI or Interpol Wanted lises,

The Unsalved Face database 15 not going to be populated at the beginuing of the proseet
but will grow with svsfen use,

This document vutlines bow L-1 cnvisions implementing such an micgrtked systerns. The
following business process enhancements are envisianad withnn the scope of the coment
nroject:

¢ Inittal and continuous enroibnent of the mugshots of oifenders into tace
FECOgon SysienT,

v Siaffing of the NYPD facial recognition group

s Software to search the image databascs asing photo and »ideo 1magery
subinitted by detectives and investigators,

o Ingegration with NYPD case managgment sysrems. EOMS and Niro. to
automaic the segrch reguests making 1t easy for detoctives 10 reguest an
nvestigation of 4 crime scene photo.

»  Continuous search of every new mugshot enroliment mmages in the Unsoelved
Face database.

o  Jlooking hiosks cquipped with (s capluare camera and the i search ditabase,
NYPD FIS consists of the foltow ing yaim components;

1. Multi-biownetric, face and iris recognition server runnipng L-1 ABIS software
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Face Examiner workstations installed at NYPD face recognition unit that allow
expert users to cnbance and process otherwise erime seene photographs

ABIS Workflow Scrver that teecives updates

L-1 face, fris, fmgerprmt and paim peint booking workstations

The following table hsts general svstem performance specifications.

tnitial sumber of {ace recognifion records in the £ ML photographs split between
datghase Mugshot and Ursolved Face

galeries

Number of wis recognition records

Up to 300K subtects by the end of
year b growng af the raic ot up fo
200K subjects’ yogr

Face scarch thraughput ger Assembiy, at least 33 searchess by
Search duration {excludes nutwork latency time} ahout 3 seg
Larollment thronghput por Assembly, at lcast S recordsd sec
Nunber of Expert Face Examiner Workstations K
Numiber of (zee. iris. finger and pabn enrotiment Y
| kiosks
| J— e [—— [— [— R E——" R [ [ —— —_— —
1.1.1 Project Assumptions

The foliowing are the overall assumptions which are consuderstions to be noted.

The hardware is 10 be provided by L1 per speoification given by 11,

Microsolt SQLU database licenses and other ficenses for Micrasoft sofiware are
provided by NYPL.

The central nade of the FIS system s deploved st One Police Plaza data conter.

NYPD provides, as needed, NYPLY 1T personnel required for mstajhng and
contiguring the hardware inclading unpacking the hardware. booting n up,
instailing the operating system. configuring 1P addresses, installing antivirus
soltware servers, user adimimisiration {LDAP or Active Directory), and network
JGTUGIRITAen.

Scheduled baciup and routine maintenance of ABIS zservers such as instaliafion
oF OF and antivitus patches, are to be nravided by NYPD T
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= |~ provides praject progress reports to the Jestgnated NY P Project Manager
monthly.

1.1.2 L-1 Software Deliverables

The FIS sygrem software will be debivered as:
e ABIS Enterprise Editton for Microsoft SQL datubasc. verston 6.3 or later
o [- Face Examiner Workstation. customized for NYPD FIS project

»  ABIS Workflow Serser. with workumits custormized for NYPD FIS project

1.1.3 Soaiution Source Code

Sartware provided as the overail solution to NYPD falls under 3 carepories: L-1 COTS
soltware and 1P, third-party software. and applications des cloped specifically for this
pravect, Az such, source code fur these software eloments 14 typscally handled in the
follow ing manner:

o -1 COTS software amd 1P
o Source earie for L-1 COTS settware will not be provided.
v Third-party sotbware
o L-1 has no control over souree of relesse eveies of turd-party softwar,

o Comcifent with this consideration, -1 ensures that current versions of
ctir COTS software s supported on third-party sefiware that is under
currently suppurted status for all required seffware elements.

o In the event that the customer. cither inrtially or subsequenty during the
Hfe-ovele of thas project decides o halt funbher updates 1 the selution, i
hicomics the customer responsibility 1o maintain avalability of the
specific verstonys of third-party software required and scoept riks incurred
by ugimg potentizlly unsupponcd third-party applications

*  Solution specific software

o Forall software clements developed by L-1 specifi 1o the deliverables of
this project, L-1 will provide source code to the customer atony with any
decmentation pertinest fo it This inchudes:

» Custorization scrpes and utibities for ABIS server componeits
»  Worktlow Server custonmization scripts and utilitios

1.1.4 Solution Documentation

The fuliowing list of product documents will be provided:
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»  Standard ABIS and ARIS Workflow Server product decumentation.
meluding:
o System (hverview
o ostallation Gnde
o Developer's Guide
o Admunistrauon Gade
o Troubleshooting Guide
*  Tace BExaminer Workstation decumentation
The following sor of documents speoific to this depiovment will be provided:
= ABIS System configuration docunent
¢ Application and inerface design document

Al documentation is w English.

1.1.5 Program Management

-1 will assien a Program Manager 1o this projeet 1 oversee our overall effans, provide
the eritical customer POC, and provide regular status roports on all facets of the program,

As part of this proiect. the Propram Manager will develop and mamtain s project plan.

Program Managor will assign L-1 engincering and othor resources as requorad for the
nproject,
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1.2 Forensic lmaging System (FIS) Architecture

Cee Potior Fiaza

mmmaw mamkﬂwdiﬁamm !

Hsr dhatails

S Forepsec Face Seangmition tab
- fee BSOS sog s

§o Py 3t dasokad Face his
- qualdy teeey of TURETR

- earahiment by Ungabod Facy database

L% Booking Kiosn
with g Capiure

. WyPsecus
SB[ WV NG A0

T tacehes Searsh mw!s |

Rareols Unit amd i
Cass Hanagersst
Bystemns |

- BAhel Raging assete

' | apmest: mequeab,
- receive search fesuls

T

—

[m k= Flus
Mgt Systern
~ prevides mupskot
E irmgey #rd
1 emograghio

Ualaworts P
Muegshst Captue

?éw 22 FI% (Fersnasi imaging Sysle

it Baarch rajguesta .

se s fielets and Beal |
o L

Figine T MYPD FIS architecture, The warkfow of individual prosesses is explained in this dacument

hiclow.

Briefly stated and sHusirared s Figore 115 the architecture of the solution,

The detatled

deseniption of ibviduz! components of the sahiion 15 provided ater i this docunient.
I D p

The back-end server component of the solution 1s ABIS face and iris recopnition serser.
ABIS server includes s own database for storing images. demographic data and

templaies.
ARES Warkflow Senvern

- Comununmicates with <

ABIS rung o Microseft SQL dawmbasc.

enternal cervices such as Dataworks Plus Mugshot sever

- Quenes work requesis for Face Examuners
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INYFG Data Center NYPD Data Center #2 M
|ABIS WorkRow Server LABIS Workflow Servec
- 1B 36850 or 3550 zviBM F5060 o 3550 )
- dug! quad-core Xaon ~ dual quad-cone Xaon !
- B GH RAM | ; - 8 GB RAN 3
|- 300 6B minored * ' 1. 300 6B mimared
20 335 & s ‘ 20 D s s
'ABIS Mztcher 42 o : | ABIS Matcher #2 3
| AERS Matcher #1 L ABIS Matcher #1
1B 3850 or 3550 (+ 1M 3650 or 3550
- dval quad-core Xeon - E - dua} Guad-cone Xeon i
i - 32 3B RAM : : -32 GBERAM [
- 148 GB 15K mirrared o - 145 GB 15K mimored
 ABIS 50 Daiabase Server ABIS SOL Database Server
| - iBM 3650 - 1BM 3880
g . Singie quad-core CPU ? ; - Single quad-care CPU _
-8 GB ' -8GB ;
- 2.25 TH RAID5 {€ SIols} .25 TB RAIDS (5 slots) |
2u
H
e S
' Replication
b . _ - _ — - _
Fipare 2 AGES Server phasical archilecture,
Physically, ABES Server will constst of the following hardware components, replcated 1

Active-Active configuratian at 2 nodes:
ABIS Database Server that coniains SQL database and databese iables.
- 2 ABIS Mutchers that perform face and mis recogmunn searches,

- ARS Workflow Sorver which executes FIS workilows and communicates with
external systems via customizad imterfaces,

Al hardware 15 rack-mounted COUS, The dennuficd hardw see vendor s iIBM.

The database server will have 2,25 TB SAS capacity configured for RAID 3 redundancy.
With assumiption that the average size of the JPEG mugshor images remaims at 34 KR as
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o focapwre a snapshbot from 2 video {ife
¢ To balance the Lighting on an unage
¢ rher tools wall be developed por reguests of taee examiers withun the
level of effort as per Staicment of Work
- To perform: quality reviow ol mugshots that fGiwed 1o enrcdied due to a gualiy
B
- To generate search report. The scarch report generated by FEW contains i copy of
the scarched image. all post-processing imape enhancement sieps apphicd to L
search parameters such as filters and afgonthm passes, and the candidate image.

NYPD Production Page No. 000254 d&'agm&



|1

T IDENTITY

=i

NYPD Farensic imaging System (FiS}

1.3 System Workflow

1.3.1 Initial Mugshot Enrollment Workflow

Dag Pelice Fiaia o wwme e e e
' Furensa: Fase Revognition Lab
bty en

id A grikion

¥3 el I
i1; rest sugsihvots and demographic datz ase |
submiited to ABIS Workfiow Server, ABIS ;
|Woridiow Satuer checks image grality and F
quenss images thet Ml to pass quality checia |
Iz}rmgxamwmqnm rexssw of '

ffaueé mugshots wnd sats aye posiions i
3} ATES Workfion eniolis roges ard ; _ g
jdenrographics into AMS search engine. i ' ¥

PR, s - o - e

! L WYPD FIE {Foransic maging System)

R S —

r

e — Dalrworks Phs e
. Palowgris Fas T J&hﬁqshmﬁwwm j
! Ewgzhot Caplum > PrEEIGE Mg

) Pl images aned [
N Py dwrmeyraphics F
PR — - -

Eigsre 3, Enial Mugshost FEoroiiment WarkTow.

Daring the inttal data nopration, the mages are sent to FiS from Dastaworks Plus

Mugshor System via custom develeped SOAP mrerface.

The enrclied dat incindes a JPEG mugshot image and this demographic information:

I, Arrest Nuniher # . NYSID and other case idenssficavion information

2. Flag if the vecord is an update to an existing record

3. Fiag if the vecord is sealed {(some records in the Dataworks Plus database are

already sealed)
4. Gender
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o

£

Race

Cemplesion

Eve characteristics
Eve codor

Facial color

. Hair color

. Hair length

. Haiy styvle

. Skin {one

. Tecth

. Facial jewelry

. Height

7 Weight

. Place of birth

. Amputations -1

. Amputations ~2

. Amputations -}

. Scars/ marks/ (ativos -1
. Scars! marks/ tattoos -2
- Nears/ marks/ tattoos -3
. Date of bixth

26, Hhispanic

7. Location 1D

. Charge -1

. Charge -2

. Charge -3

i1, Arrest date

. Megan’s Law
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FIS will contain ail ngshot images from Dataworks Pius Mugshot Server. All smapes
frorn sequential arvesix are going (o be enrolled.

The work flow of the progess s illusated by Figure 1 and Figure 4.

ABIS Workflow Server is configured to porform quality chock of the incoming mugshots.
It 4 mugshot farls the quality check 3 will be diverted to 4 review quee. The face
examiner operator will review the image to confirm that it 1s of suitable quainty. including
thic option of manuaity regisier the face (oye locations), and subseguently enrofl i

I e fmape s of sosutable quabty it will sili be carolied a the database for data
consstency with Dataworks Plus system. but i will not be activated for face recognition
searches,

— —— /= — . ——m —— — —— . ——e ——m . ——man e —mme e s e

intmai Mugshot Enroliment Process :
f""""""'_ T = T :
5 Dataworks + ABIS Workfiow ' ;
; Server Se fver ABIS Face Exammer
i : ,
g B e e e e v e e v v e v s i o v v s
dplbe migs o s -\cj."f“ e ‘
: . tecard wath S N“':e};ﬁ
i < Breent .\.wrb:.- ES NugEhot "L ’
I I A NG A T
g WG yrage S grvensio o Y 2T '
; i © ARS ey S - -
, I ang deTogiaphs B 5 . !
i - ” e ACmmatesly on df‘ﬁ\
) | : . o7 mugshotgualty s i
f ) NI uzity accaviatie for, A
5 I f S enroiiments o i
{ ' R :
| ! - e~ \'\_"’<r'e=3 o
o o i 7 Corfre tha the |
f {ueue of mugstot R ;
) e 5_4_4 .mgs,_hu.mun
| C T gooemabin glaak F ;
_ T | jﬁiaf ByE DORCRIM I
! f ' ' Coo
L %
i f S S
- : l
, i ' . Crrolinew !
I mggn?‘.or T J
: i | BEarch cutabase i
| P T

; i

Figure 4. Intind mugshot cnreliment process workBow diagram,
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1.3.2 Ongoing Mugshot Enrollment Process

‘i}hﬂuimm
lAmmﬂwm , ABHE WorkBow Seriof cheshs
!mqummmmmﬂmmww

12) Face Examipir patiorms cuality nedew of Tatlad

[ mugshots and cais sy

13) ABIS Workfiow sarila Images and demcgmpkiics into

| ABIS search sngine. Tha mugahot Ls cearchad ia Unsolved
gmdat&in

4) Search resutts agRinst Uskoived Foce gstabase are sent |

1 Gueuing Bervice
fa}rmmwmemmmm e qusue
anda@wlmm

183 ECHD recaives Lpdats in cute of a bt -

i

FUJ’&"'I»KI Fme Recopndon Lab

lcummuhmtmm

XA mwmagﬁg Syslem

[P I Duﬁaﬂmfk& Flus

" Datowais Fios | Mugahot Spaiem
Migsikt Coplure | - i eI rgahel
i ' images and

i e | Jermogriahecy

Figere 5, Oneotng mupshot enrofiment process
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Ongoing Mugshot Enroliment Process
T Dataworks « | ABIS Workflow | T T : o
w QDNOQ: e ABRIS Face Examiner ECMS

Lot F- 3 e
eyl in
\‘--\ ATHE fonnat | J

g F
g pitab g tor o7
safimert” 07

Ty ; —
i ! edifem i e
i rrgsita’ o5 of
BTGNS O waly

H yh DASESTE
i
3
4 2 L o
— _
l
R - M e
! s ran
AR TG :
s atnsie
S g
- " g [Fﬁ-:'fcm gtn<:;}¢a§ai
’ Fane e
e o .
& ; o e -
I UL o, e B . H Aot atnarie
Y ms et ' v e mnne o+ 3RS SO AT
Eaie paadis ' 'Llw.é.tisf‘ §mr¢m ;
L - Pty
| SO e e e
7 Mawbes . _
T fmard?

Figsre 6. Ongoing ssugshot enrollment workBow diagram.

The engoing mupshot enroitment workilow s similar 1o the yntial msugshos enrofiment
progess with one casential difference: all ongoing enrolimant mugshots ure scarched 1n
the Unsolved TFace database. (€ scarch candidaies are fourd then they are gueue up m
ARIS Work Bow Server and subsequently adjudicated by face exaniner operators.
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Al mugshets from subsegquent arrests are enrolied mto ABIS database. Having multipie

photogranhs per subject increases 1he ©

1.3.3 OCA Sea! and Deiete Wurkflow

CI € ﬁalrc,e Pia..a

pma&mmmww Arrost
[ Haniers of i fecoids 15 b Gaaied o Delsted

‘o ARIS Workficw Server
iz; ABLS Workiow Server;

) mncks g Sealed demoyg imphic Nijee for

‘tha teoords to be suxied, of

romoves recorcha froen ABIS

L e
dmmmamwmw

o 1

'pa‘rF‘n acA
- sahits Do gnd Seat ©

anocs ol getrmg a it

remum “‘?‘“_" B

Figare 7. OC.A Seat and Dejete process
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OCA Seal and Delete Workflow
- ABIS Workflow |
. / YWVOTKTIOW
OCA System | ARIS
Manager
; — 2 . | e
. I ém;?eratosgmzzé% P
| ' and Deigle
requesis basod on ! i
: ] [ Arest Numbse | N '
| o o s W, Yas | T T - :
L . | Riam e recos
< Seal Record? ,\‘—':"s with thug Arrest -
: ] P o7 iNumber as Seaiedré |
! - . __/’//- i - - E
z y |
i Pecranently |
: ; " | deleie the scord
! ] L with Arvest f
: ) i ) Kumbsr E i
2 | | !
o T
I
; ; The Eng
! I 2 - . ;
i

Figure 8. OC A Scal and Delete workflow dingram

The records stored in ABIS ditabase can be labeled as sealed or completely deleted via
A data Teed, ABIS WerkBlow Server will receive OCA feed and porform the reguired
action,

fnttially. the seal and delcte data feed will be routed via Dataworks Plus Mugshot System,
How ever. ABIS Workflow Server will be capable o start receiving the data feed directly
feom OCA.

Face Pxamires Workstation software will be modified 1o be sware 174 recond 1§ sealad.
The search reports will grapically sdrcate of the record s sealed.

Delciwon process will completely remove the lemplates from the search core and from
ABILS databuse,

I»}
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1.3.4 Forensic Search Workfiow, Not Automated

N XS RITOY

1] Forensic sxaming recefvas ssntch request a5 an
aral] of 4 haf topy

Z) Foce axanier analyzes pad anhinces siSots, fhan
performs saarch 1h Magahot and Unsoived Feoe
jatniane ’

) it o search rgiit was produced ANC If the asssis
are of seeapiabiequaity, then Tice expmines mamlally
enrods feh Mnages and denograpiies iy Unsolved
: Faca datAbane

§) Face examivsr croniss 3 sewich report

Forensg $ace Recogneion Lab
- Bxne feperear, doarchey
- wtpaevmnl inke Unsobaxid Faoe oatahs we
"= peviee oF Wngeled Fas hild

[ S———

Figure & Forensic search process, gor autenzated.
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Forensic Search Process _E
ARIS Face Examiner

el ehatyy gL

S ams T

gaarches in
Mugshot and
Unsgiviesd

Facs

|
i Envol ammge info

.\..

Reterms spavwh |
request wa email as .
& hard ey OF 2 I

§ aternative melhod |

;o Opons and reviews l

! ansets !

. Apsts submiited l
| image 1o prepare for |
searching i

kY
.,

Yes

Reyview sgarch i
Fesyite

2 \\'\
T Maiches
fraind?

o .
T {leaidy "
3

Yrsalved Fars r--w <

! - dtmsriabie? o i
database ’f‘m "*.,__,../ i

— -—— — ‘\.\_,-" wa
% i

H

H

Biudd Fingt ropont
for ragponge o :
facwnl gearch
reguesl

Figure 8. Forensic search process, nef aufaomated, workflow idiagram

In the Dasic noet autormated forepsic search process the operator of Face Lxaminer
Worksiation receives imagiog assets via emall, digiral miedia or as a hardeopy, The
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imazes are opened i Face Examiney Workstation, faces are extracted and the search m
Mugshot and Unsolved Face databasces @ performed. 1 the probe image quality is
wsufficient to produce @ hit, face exantiner enhances the images using image
cnhancement wols avariable. 1 the candidate 13 found, tnen fuce exaniiner reporis the
fndmgs inan oxamines report. [ no hit, then the exammer entolls the itsage with its
available physical characteristics into Linsobved Face database.

The Uinsoived Face database contains face snages from orime scene photographs and also
ages of known persons of interests which may inclade: phowgraphs of missing people,
NYPL active arrest warrani hst. R and Interpol Wanted iists. . The Unsolved Face
database starts off empty, B s created by face examiners who manaally enroll images
mlo it using Face Examiiner Worksiation saftwarc,

1.3.5 ECMS Forensic Search Workflow

Farensic Faba Reccgmtn}n Lab
_ ~ face forens s $eaECney

- : 'anralime s odn Wnsoreed Pase dalabase
imaga assats and wmw;:hlc Ms as par same < sesaawr of Lnsoliét Face has
"ML motsl as i the sugshol snrllment grocess
17 Facs sxaminer retrioves the assads from tha queue
13} Fooe sxatlins anstyres and anhances assets, then
parforms ssar in Mugabet and Unsolved Face databases
&) I o svarch: result wes prodtucod AND If the sasms are of
soseptitie quality, than Moe axamines manuslly enrolls faca
;irnages s deographics into Unsodved Face databeres !
§} Faoe axamines oraning & sanvch anart and subaets it
bk o WorIkGiow Server
_ﬂ]. PO Save

NYP(; FIS ‘Foseresic irmaqing Sym‘lem;

Evip ECms
Poo- serds gy asiels

in sapra tampasts AY

{pa of DETS process

g SV E BOTRD rm&s

3

Figure 11, ECVIS fogensic seareh provess.
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< Skin tone

«  Teeth

*  Facial jewelry

+ Height {range)

+  Weight {range}

+  Place of birth

*  Amputaiions -}

= Amputations -2

+  Amputations -3

+  Scars/ marks/ tattoos -1
= Sgars/ marks/ tartoos -2
+ Scars/ marks/ tattoos -3
«  Date nf hirth {er age: range}
+  lypanic

*  Location D

*»  Charge -1

* Charge -2

« Charge -3

«  Arrest date

»  Megan’s Law

Unce the assets are loaded o FEW, the scarch process s the same as the torensw
search process without automation described above, Generation of the search repoit
cencludes the process. The report i3 submitted back to the ECMS via the same complain
number thar it came from. ECMS netifies the deteetive that the renort is available. 'The
detective takes an appropriaie action.
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2 STATEMENT OF WORK

2.1 FIS System Deployment
Date of Completion: TBD

L. Allhardware 1 Conﬁgm'cd as per NYPD 1T requirements.

2. ABIS software s installed and configured.

3. ABIS Worktlow Server 13 mstilled and configured.
4. SQL Databasc Server 1s mstalled and configured.
5. Databasc tackup proccdure is depleved.

6. Database replcation service between 2 systermn nodes 18 developed and deployed.
7. Facc xaminer Workstations are installed and conngured.
8. System Jeployment s documented.

9. lraimung is provided to end users. See Appendiv 3. Training plan for what's covered
in the tratmng.

10, System s “ested.
I'l. Provide Fngineermg [.cad and Program Manager.

The servers will be instulled a

Uhe FIS otfice will eventually be moved to

azda logation.

2.2 Booking Kiosk Deployment
[Date of Completion: TBD

All booking kioshs are deployed at precinets and configured for capturing ins images,

2.3 Initial Mugshot Database Enrollment
Dute of Completion: TBD

1. API for communicating with Dataworks Plus is specified and intertace to initial ful]
dutabase dump from Dataworks Plus is developed.

NYPD Production Page No. 000269 Page 24
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Ji—

]

il

APT for commuunieating with ECMS s speeified and mnplomented 10 a Connector
maodider this weiudes:

a. Incomng search requests with ane or more images. optionally as thwnbnas
with back links to the oviginal asset data: mav alo contain ane or more video
chps via inks back to the origmal asset data;

b, Back links to original axsets stored i the ECMS (SOAP web sarvicek:

c.  Attachments of scarch resule reports to (he originatng case;

o Web service calls of b and ¢ must support means of data access authenticanon,
ARIN Workflow Server is customized as Tollows:

4. Recerve search requests from ECMYS, route thern o the FEW Workstations”
Incoming Forensic Search Requests queus:

22

Collect search report responscs from the FEW Workstations, and attach them
to the requesting ECMS case,

FEW is custeimived to process ECMS data from the Tncoming Forensio Scarch
Reqguesis queue

a. Rawimages. evher pre-loaded o transaction payload or via back boks
b Video files via back hinka

Cropped face images oxtracted frem incoming PDF data (ECMS attachments)

s

FEW 15 custenized to apen and import original assct data via back links g0 [FOM:
A Raw bmages and video Hilos (assumod maximum file size: 5Mb)
b, PDF Hles iECMS attachmentsy with soreamiined e caphure {cropping}
capzbifity: must support muli-page PRV documents
FEW is customized to produce scarch reports according to NY P specifications: the
docyment format will be HTMI (texy and mages in *2ap filedd

2.5.2 FIS is integrated with TBD Case Management System (CM2)

Date of Completion: TBD. but afier 2,51

1.

fod

APY for communicating with CM2 s specitied and implemented in a Connector
madigde {assume similar compleasty ag in 2.5.2%

ABIS Workflow Server is customized as follows 10 receive search requests and return
restlt veprorts {asnsume similar complenity as n 2,521
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s

3. TEW s customized to open and import original assct data via back link zecess AP to
CM2: data tmport from both image and video data will be supported.

2.5.3 FIS is integrated with TBD Case Management Systermn CM3
Date ot Completion: TRD, but after 2.5.1

L. API for commuanicating with CM3 is specificd and implemented 13 a Connector

mudele (assume similar compleasty as 2,51,

2. ABIS Workflow Sorver is custonuized as follows to receive scarch requests and retory
result reports {assume simidar complexity as in 2.5, 11

3. FEW s customized to open and unporst original asser data via back link aceess AP o

M3 data unport trom both image and video data will be supported,

2.54 Not Automated Forensic Search Workflow
Date of Completion: TBD

I, Define precedure for lncoming scarch request. including cmail formar or hardeopy;
detine proceduere for cutgoing repores

2. FEW 1s customized for streamilined import of image data from electronic format.
ernd anachments
3. FEW s customized for stroambined processing of upage data inpat via scanner for

scarch requests via hardeopy

2.6 OCA Seaf and Delete Process
Date of Completion: TR

ABIS Workflow Server 1s customized 1o reccive Seal and Delcte reguests trom OUA,

2.7 Staffing of Face Recognition Group
Date of Completion: TBD

L1 will provide 2 full+ime guahfizd face recognition examiners. One of the examsiners
wil be provided for the duration of 2 years, and the other examiner will be provided Tor
the duration of 3 years,
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NYPD wail provide its own stafl ta operate FIS, The recommiended personnet
quahfications are hsted wm Appeadiv 2. Job Qedifications of NYPD Face Fxaminers.

2.8 Technology Upgrades

Date of Completion: 5 years, 3 upgrades

oo beDeill provide NYPD with gervices required o install face recoprition technoloyy
wpgrades when they become available, Software upgrades usually cecur once every
1% months, and we plan to have 3 upgrades over the course of next 3 years. During
the technology upgrade 1.1 will:

a.

b.

L]

W

3

o

Prepare a detalen plan for the upgrade to analvee all system depeadencies
Provule cross-compatibie versions of ABIS, ABIS Workflow Server and
Face Examiner Workstations

Provide updated customized mododes such as FCMS commumscation
workunits

Heinstalt ARHS, ABLS Worfkiow Server and Face Examiner Workstanons

Sequennally update 2 nades of FIS, Re-template the database. The
apgrades will be performed one node at a tene. The first node will first be
stopped, updated and then brought back up followed by the similar
upgrade of the second node.

New FEW mmage enhancement wools are dmdopcd to imiprove the search system

ACCUFACY a\,m'-cinw to fecdback and experience in the FIS mvestipator lab

3. Systern accuracy performance is analyzed in ongoing basis.

Note: Not included are the chanpes to the system tequired if the NYPD business
processcs change such as a change in the case management system APL

. Dg_ c o
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3 Appendixes

3.1 Appendix 1. Audit Log of FIS
FIS provides comprehensive audit togging capabilities,
The auditing s perflormed by these systoms:

1 ABIS search engine

2y ABIES Workfliow Server

ABIS search engine logs all search requests submitted to the system via all chient
applications or via divect search subsvaission 1o ABIS. Bach search og entry inclades:

1y Transaction Contrel Number ¢ TONY

2y Time of the search transactions

3} Klennfication mformation of the face examiner perfornng the zearch
A3 Probe {scarched) image

5) Demographic filters used to nurrow the scarch

&1 Search glgorithay parameters

7y Brroy messages

¥y List ol 3 i03"s of the highest rank candidates

ABIS Workfow Sorver logs Earclld Delotes snd Updaie rransactions of the records
contained 1 ibe search systomn. The logs are temporal and 1o be removed’ backed up ona
periodic schedule dug o ther large fiie sive.

What s fozged:
1y Transaction Control Number (TON)

) Starts End Time of the transaction

1-J

Full content of the bEuroli Delete’ Undate transaction as a NIST EFTS file

Cad

ga

Desenplion ¢l the workflow processing of the transaction

L

Eiror mcssages
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Advocare systemn use within the police organization. present at police meetings,
tratn detectives and help develop best practices for the enune scene image
collection

Testity 1 court as an expert witness and prepare cowst exhibits, although this may
nat be required on carly phases of the project.

The position may require supervisory duties over vther mombers of the face recounition
forensic tedm,

The position s loecaled in Lower Manhatian and Jlersey Clity,

Kaoowledge, Skills and Abilities Required:

Tob exporience at the evel of 2 furensic expert performing analyses in a forensic
laboratory. Alterpanve background ray include job experience with a law
gnforcement rechnology vendor i the capacity of an enzineer.

A hachelor's degree in a natural science. criminalistics, or a closcly related field

Professional certification from International Association for Identification in
figerprint forensics or ancther evidence processing disciphine s ghly deswed

Working knowledge ol modern law enforcement business processes; case
prinagement, booking, AF1S

Understanding of digital nnagmg principles such as image resolution.
camprassion. fiekl of view, depth of forus, etc

Lxcellent Adebe Photoshop, Microsoft Offics and Windows (8 skills
Gutstandiog written and verbal communicaiion skilis
Demanstrated initathve and leadorship skills,

Working irregisiar hours. shifts, weekends. holidays, and evenings may be
regured.

The position may cventually weet the polygraph and backsround standards that
are Appropriate tw Ne-$wWorn posiinas,

Dego
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3.21 Appendix 3. Training plan
As part of the FIS delivery L-1 will provide comprehensive training to the NYPD face
cxaminers and other NYPD persenncl engaged.

YWhat is covered:

1 Forensic search workflow

2y Basics of face rocognition technology

3 Operation of Face Exananer Workstanen

43 Gereration of face scarch reports

S Use of demographic filteriog and image enhancements
&3 Undesstanding ARIS operations

7} Systent Maiaenance opersions

bud —

Docursentanon for use of Face Examiner Worksiztion and ABIS server will be provided.
Al raining documentanion will be made available as PowcrPoins presentations or 1w

All training documentation will be made avatlable as PoworPoint presentatio text
documents,

Al tegining will be provided at 1 Pohoo Plaza or at L- ldentity Solutions office wn Jerscy
Tty

The traamng will be provided ay seoded when NYED

What is not eovered:

11 Gencral Photoshop, Microsoft Offiec and thisd purty application software traming,
217 NYPD T procedures and security rules

3y Training ta detcelives

4y NYPLY fegal practices
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3.3 Appendix 4. Temporal FIS Office Space

-1 will wesmporaiity, for the period of (¥ moenths. host Face Faaminer Unit operations
room at 118 oflice at Exchange Place in Jerscy City, NJ.

L-1 will charpe NYPD one-timme rental jfoc for the duraton of 13 months, Should NYPD
deoide fo relocate face examiner office o #R awn premses belore s tme s up, 1 -1 will
use maonthly prosated method ta refund NYPD for the unused ume.

The servers and othey back-end equipment will regide within NYPD premises at all nimes,
L~% will nor be in possession of NYPD databasc and other personal confidential
niormation.

L.-1 will provade:

11 Adequate office space for 8 seats of Face Examtner Workstations

23 Office secarity and 247 access ko the facility

3y Complance of the provided network setup with NYPD security protocsls
43 Secure petwork connectivity ta NYFPD servers

55 Access to phone. fax. copier and other office equipment

£} Acceas 1o a confercnce room

71 Receplionist serviees,
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rumber purchases ABIS S5E solwars Ioense for quastities af s
mpicheny ure-modal pecson eonids Prad mdudss mdsmam one (1)
assembly for singls sefver operalion and wamanhy conseting of 12 months
heip desk mantonance

£
{3
Tow

§295

T
-3
(sl .

s 1810 15%,

ABIS-haHD . ABIS Syatem, Anpual Malp Desk Mantanznce for ABIS Systam as 5 whale a®ar warrandy (firs? year)  Guant¥y one tern s reauirgd per ABE Systemt under mamanante  Provides halp
desk support pian and avallabddy of upgrade hcenses  The cost of matensnce & 155 of the NY S Net prics for licenses anrciied in mainiznaros

iBIS Mobile I Froducts

i; \ i Discount off o C R Drena
Ham Number Descncton i MORP MSRP © 5% NYG NET Prece
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iBIS-EXTREME

IS Maadheld, Rugged. Mesls IP-88 angd ML -STD-810F regurements.
Unk does NOT inclutle magnetic siripg or 2-0 hamode reader

Pravides o Biuetonll connechon to g custnmerprovided platiorm
Unehudes power supply acd fouwr AAA M:-MH reoihargeahie battenies
Drsier apphicatiorsafean (BIS, WSQ, and VPN, ard softwars
instatiation separalely includes one yesr wormanty, 2477 heio desk &1
stadre i the iy

Adg RDTAR-MHEG for extendad coverage MW oniy

Ao ROTA-R-SW-MHIT for extended coverage if quoie inciudes Soltware

£1.875

159

OFR-2150-uSE2

Single Fingar Resder Support inciudes Slap and Rol friger sunpornt
interface speed ncoeage

29

15%

¥

538

DFR-2 L GOF

DFRZ N0 Figld Replaceable Piaien

5118

N

14t

T8

ROTH-AT-BW

Instaiiation charge for Isading and gonfiguning RO7

Isoﬁwme ot dentix lncation, Cost s ger RDT unit

!!ﬁmiiatm or sile #@t rustomer cation regilires addiban of BISAAT-
CUSTOM W address travel sosls ang ravel uwme Trave! costs will e
sstmaiad using 30 nenutes per matad. maxmuom of 16 unils per standard
day prar ingiatier

Usar raming regurres sdditicn of IDN-UNVBIE-CGFFSITE  Number of
wainmg days 10 ba estimpied based on number of moivedyals 16 be
tremed, Up e four Yasung sessiens for users can be oonducled per
standand day with up o eight selividuais in eash fraining sessior

141

s
“n
o

HHE-BT-FOEGIA

Blustocth adantenPD card. Frovides Biuelosth conrection from 2 iaptop
S it POMOIA sard siots 4o the 1BIS HManoheld.

§$108

15%

BIG-DESKTOP

IBIS DESKYOR POOWITH SFR Desictan workstauim provides (B18 I
fsea«:h capabitdies at ageuces with Ethernegl access to 1813 cenrat site E
sarvers, Provides 1o oy 7 1 searsh capabiiity inciudss desitep Y0 {sea ?
IBOM for cuent POy JBIG softwate sngd DFR-Z10T. One vaar 2477 Melp

bt thires yedrs

53442

5%,

#15- BEETOF. MHD

ANRNIUAL HELP DESK MANTENANCE 24/7 FOR THE (BI8 DEBKTOR
!CO‘J’%ERAGE INCLUDES SPARE IN THE AR FOR THE DFR-2180-USBZ
SCLD WITH THE DESKTOR SYSTER ANG 24/F SUPPORT FOR
SOFTWARE DELL PC 15 INCLUDED WITH THREE YEAR WARRANTY |

BRE-FAID NGO COVERAGE GN THE DELL PO AFTER THE THREE I

Deskowanrany holded Use IBIS-DESKTOP-MHD @ exiend wairaaty up i
!
E

FEAR WARRANTY PERIOD.
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181S-DESKTGR-CFPC

185 DESKTOP SWWITH SFR CUSTOMER FURNISKHED PD Ceskiop
workstation prowvides RIS search capabililies at agercies with Zthernet
access 1o 18IS cen'ral sie servers. Provides 1'nor 1 1 search cagabi ty.
Includes IBIS deskiop sofiware ana DFR-2100 One year 24/7 Help Desk
warranty included Use IBIS-OESKTOP-CFPC-MHID to extend warranly

52,284

15%

A

BIS-AT-CUSTOM

Instailation and Training: Custom Services

tnstatation and training services offered on a ime and matznal expense
hasis.

Quoted ‘or customers who's field upgradefinstalation and raming
requiremen:s necessitalé custom guotalion, cludirg travel te

site for standard installations

Altach tasis for eshmate with quotation

Number of days used for travel expense estimates are based on number
of vrits to be installed or traming courses conducted {refelence HUT44AT1
SW and IDN-UNV-1BIS-OFF SITE)

%1200

15%

1.020

IBIS-VPN1-EDGE-X16

1BIS HARUWARE VPN, CHECKPOINT  Product ircludes two Checkpoint
VPMN1-EDGE-X 1€ units to establizn a hardware VPN betaeen the iBIS
Central Serve’, lotatad in and the agency network
Price includes configurasio of the Checkpoint devices

464/

15%

3,95r1|

POA-SD-MICRC

Wemory Micro SD Flash Card (512M Byies} Required for software
instaliahor. Requires purchase of RDT4 SW 01 Specify per PDA
seiected

30

15%

PDA-SD-MINI

Vemory Mini ST Flash Card (512 M Bytes) Required for software
nstaliation. Requires purchase of RUT4-SW-0°. Specify per PDA
Lselec:ed

%3

15%

PDA-SN-5TD

Memary Standard SD (128M Byies: Flash Card Required ‘or software
insialiation. Keguires purchase of RDT4 SW 01 Speacify per POA
selecled.

16%

PDA-TREQ-/JNWKX-NOD

MODULE.RDT4 SINECAR FOR TRED 700WX PDA

Sz88

15%

245

[RDTI-CHRS-DATT

Spare Battery Caarging Device  {” battery}

589

5%

76

RDTa BT MS

1BIS handheld with Magnenc Stripe Reade™. Provides a Blustooth

Jcon necticn 10 a zustomrer provided glattarm. Ircludes power supply ard
four Ni-MH rechargeatte batlenes  Order apphcatior software (IBIS

WSQ and VPN and software installation separately. Includes one year
warranty; 247 belp desk with spare in e 2r Add RDT4-BT-MS-MHD for
exiended coverage HW only Add RDT4-SW-MHD for extended coverage
if quote mncludes Ident Software

51759

19%

1,495

RDTA-HOLSTER-D

Holster for RDT4-BT-MS B!S Handheld wh locking "D clip that matas
wi.h standard belt \oops fui law enfarcement -ad os

§93

15%,

RDT4-HOLSTER-L

Holstet fur ROT4-BT-MS 1BIS Handheld with nylon Lelt \oop

$93

15%

79
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ROT4-5W-51 B CLIENT SOFTWARE RDT4 1BIS Appicaton Sofwarg for Windows !
Mobis 08 PDAs Confiqurable to agency requueements Speoify sgoncy sEi 15% § Ik J
sonfiguralion tecuired on salos orger !

ROTA-5-viFRG B QUIENT SOFTWARE RDTS CERTICOM VPN Opliohal software i
purchase with ROTA-5WW-01 Provides softwire bcansed by Cerloom fo 5214 . 3 175 i
provide Viruat Pavete Network o agensy VEN conceniraior or PIX ' i
fugaall :

RIOT4-50W-WED BIS OLIENT SOFTWARE ROT4 WSOIRIST Requwed solware $238 £ 5% : 193
purchase with ROT45W.01 Proveies softyare hoonzod by Awara i

IBYSARIS Seovicas
| lem Number Dasciiotion M5RP P ot | NYS NET Price J
fm&i» FEAL Fis. MHD ARIS Enteronss Bdbion, Versen § x Annual Help Desk Mantenanee for !
f ABIS EE Face Examingr ioanse, AE-FEW-BES  Use fur cusiomer !
fz?pp(}ﬁ and:‘nf‘;?mtemmca rep:ewﬁj aMear wa!ra.nty {fivs] yeag?'_} Qﬁaﬁtity fadatsd 5 4200 155 % 196 i
f ke 15 regiuied par searchabie parson ecord Provides subscopton i i

; supret rdan and svalatdty of upgrade koenges !

AL BRI LD M ANRUAL HELD DESK MAINTENAKCE b 4 B 1% z 3 518 §

AlL- FEW WFIM- M0 Face Exammer Licenge for D00 ABIS Annaal Hele Deosk Maintenante s 4 200 159, 5 1976 ]

1B B X TREME .HYASHE HEL P DESK MAINTENANCE 8IS EATREME $275 5% ES 235 i

{BIS-EATREME - MR SWHD Cortmuation of Help Desk coverage atar one year haidware warnanty ;
express on the IBI5 Exvreme  Ths par numier apples to both hardware 53224 15% 3 05
and sgfware wher providad by ientix

DER- 2100 MHD AMNMUAL HELP DESK MAINTENAKTCE $105 15 3 £2

RDT4. BT- 5- M5 MAINTENANCE HELP DESK RIS WAMAGETRIPE CARD READER G274 15% 5 233

ROT4. S0 ME. un MAINTENANGE HELP DESK RIS witaGsTrrE REATER WABIS $335 159 s 55
APPLICATION - ) i

CEPR-1000 CUSTOM SOLUTIONS PRODUCT 1400 $1.178 1 5%, $ 1 UG

CSPR-2060 CUSTOR SOLUTIONS PRODUCT 57 040 32353 15% 3 2020

CEPH. 2000 CUHETOM SOL LTINS PROGUCT, §7 000 $i529 1EE, L G000

LSPR-4000 CLETOM SOEUTIONS FRODUCT 34 600 ¥4 705 § B8, 3 4. 004 ;

CEPR-SGB0 CUSTOM S0LUTIONS PRODUCT $5 009 55 882 1B 5 5 500

CEPFR-GIH] CUSTOR SOLUTIONS PRODUCT 56 D60 $7.059 150 5 BRLEN

CEPR.TOING CLSTOM SOLUTIONS BRODUCT $7.00¢ 33235 5% & 7. O:Lg‘i}

LEPR-Z0D0 CUSTOM SOLUTIONS PREODUCT 5000 59,412 15% 5 8000

CSPR-a0a0 CUSTOM SO UTIONS PRODUCT, 59.000 $140.5488 15% 3 $.000

CSPR.10000 CUSTOM BOLUTIONS PROGUCT. $10 000 $91.765 15% ¥ 10 (08

HON-UNY RIS -OFFSITE TRANING B OFFSITE 53,055 15 3 Z LG
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IDN-UNVIBIE-ONTITE TRAIMNG IBIS ONSITE
8% 353 15% 5 2,600
i
WORKSTATION SOFTWARE (inielificok 7 IntelkSgraen ¢ irdpiilid}
ASWN-01 Arest Processing - Single Usar Liganss & h882 15% 5 5000 Eygen % 930
WEWL Arrest Frocessing - Single User Viewrn Lidense - No Hardware 5 £ 284 5% k] 4,504 50 3 B1g
ASWO2 Sl Anphoant Processey - Single Usar Lcense & 4 P08 1EH % 4 000 L6 5 728
ABW-D3 Crnena! imasligence Softwate - apgicaiion sofware koanse £} 58042 15% 5 5005 3700 s apa
Offenges- 1 Waorkgiation Software (Weorksiahon SW Licanse i 11,508 5% $ 8775 51 3069 $ 1.784
W RISYY.01 el Based Agminisrahainvestigatar Swagie User Lisenss % 4,765 5% % R $240 S 2790
Liz - Sofwars for Crrmunai o Caol Appigationd will fingersants - solware
Lie ot §ﬁiy 1] ﬁ&n*gr sofwan required « Sta«mda:.ior‘:e!_cl!erzé éar.-;:,maz'z' agenge& 5 3 941 5% z 2 500 £I60 g 2£0
with o need for permanent slorage - feguires fngerpont capture device
ard workstaton to be purehased separataly
: T T T T T T Ty T ey
[CZBSW«O? peogpning a ciid eelficabon card wih two index fngspest mages g % ati8 15% b3 2,500 450 5 530G
H k. ik g PR st " Py
|
i Dffendes-iD Server Sofware
! flavitar- P e - I 3 500 ¥ 5 G AaE
[OffemtertD Server Package - A oy oin cmis P {4 1o 25,000 Subjects] 5 22.500 15% $ 1812 52678 $ 3
foander- 3 Sermer & - s ) . . % o 5% 31878 ABS % 5 73R
[0?‘8 sder- i} Gerver Package - B CHfenterA0 SIS Platform g to 50,000 Sutieess) $ 3750 15 5 3187 54 463 5738
fender- arve 1 - [ " s . 3 37 R X s
Cifender-10: Sarver Parkage - O OffsndertD SIS Piatorm (Up to 75,000 Subects) % 47 500 15 {3_ % 435 378 BE.GS % 7458
i - : 4 . - . ' &4 3 &, 750 Sas A%
(ffenderiD Sprver Package - O Otender-D SIRIS Dtatfors: (Up to 180 000 Subjacts) 55,000 1 s%\_ 46 750 56,54 5 8,41
CHender-i{i Sarver Package - £ [OfenderdD SIRS Platform g 1o 150,000 Subeds) 75,000 15% 2 £3 740 $8 828 5 11478
e " e el . - £ -~ = ar - 4 s
OffenderAD Sgver Fackage - F OftenderAD SIRIS Patforr {Ug to 200 000 Subects) 1 8?%&1 16%, % 74575 $10,413 5 $3,308
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APPLICATION SOFTWARE ADD ONS

ASWLGE Parole § Propabion - CARSUF bS 2,383 15% $ Z.000 B2EC % 260
ASWL08 Sex OFarder Registry « CARSZCR 5 2,353 5% ¥ 2.n00 3283 L7 60
ATRAGZ Admigsens - CARADA 5 2353 5% 5 2000 Fobo 5 0k
PERND? rists! Ferait Anplicaten Civil Processing add on pef COU & 2.353 359 £ 2.006 2805 E 680
FREW-02 Feomt Recognibon Sofiware - Subsequent Facal Recognition Loenses 5 5.882 15% &.004 700 $ 300
CHISW-OL One to Cre Fingarprint Matching Lisense - Smgle User Lwense zdd on 5 2253 5% $ 2.000 280 % 360
FREEGOT L2an Qcan Saguencmg % 1.55%9 15% 3 500 3128 5 157
Findg Frgerprrt Viewng License » one per warkstaliog $ 86y 158% 3 £18 272 & @3
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SEAVIGES - All Services includs Per

Deim and Travei

e Nurher

Desoription

MSRP

Discayrt off

MSRP 15

%

NY3S KET Prics

Levet | Supzord &
B 4% GINET

i,

2dhcurs 10% of

NY'S Specirarm Justios Sysler ! Siate dM5 - Data indevdace

INGLIS-0

NY Siate Booking/NY State sMSiSpeatrum Justice Systemn - per CPU

3 3,530

5%

Ay

3003

5420

540

Optenal Data and 4r mage interfa

e - Man 545

ENRMS-01

Ong way Deflivery of dat o 2n axiemal sygiem according 4o (he
CormefiX white peper. Yee 18 or 2 xingle nierace, per semvar,
tiraspechive of the number of agencias that use & NOTE ComneX
sannot be respontsible for the successtul mplemenitaton of the AMS
ventdor's component of the wntedace. Invoces relatan fo the ComnetX
coemponent of the mlatace are due and payabla upon deivery of the said
STOREN N

§ 6176

825

735

445

ERMS-0Z

Exchange datz (n botk direshions wih an exiernal sysiem accorgding o the
CormighX white paper Fee s for a singio nlerace per seiver
irespetlive of the sumber of sgengies hatuze it NOTE. Gomnehk
canrnat be respongbie for the successful mmpiernentation of the RMS
vandars component of the iMerface  (nvaices refahor o the ComnetiX
womnpengnt of the anledace are due ani payable upon deivvery of the said
comoonent

b 8,708

15%

8280

31,155

Offender 10D INRMS-03

Offender 1D Jed Party Integration

5 5080

15%

5584

i Agency Apnicani Fingarps

it Sokation

FPS-05

Bttt Asency Fingemnnt Soldon - Vendor Mamaged - $2608 per
apphoant. Volime 0-35.050 apbkcants cer a2rium - Mabile or Stalicnary
Actigiatton Site

25

iRy

FRS-00

8ot Agency Figerpant Solution - Vendor Managed - 32005 per

|apptteant, Volume 35001-100.200 applicants par anmum - Mobale or

Statimrmary Acquistion Sie

20

NiA

lFes-002

|

Muls Ageray Fingerprint Soiution - Vendo: Managed - $18US per
applingn, Vokime 100.001.253 000 applicants per annwn - Mobiig o
Slatonary Acguasition Sile

H

IFPS 003

k113

KiA

T T T 1 T T T T T T T R T T Ty
applicgnt, Volume Over 250,000 appiicanis per apnum - Mobde or
o

E- AP s it

kL

NiA,

MNiA
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Training

b £ St o3l B

TR parday Incluges rainng and reference matens and sat up of the ¥ 14142 15% 5 1260 NiA N2A
x i i S il bz i A i,
Services
) I
. tastafiaton of Hamdws i fe Ghent / G Site Comnet ; "y . .
NS T.01 sstafistor of Hardware angd Software on Site Chent / Ga Site GomnetX 1 1 582 i3, %  B0a N/A n
Per Day
Tt Trne aad Matemp!s - Techrwsi Support per hour - Non Emergency 3 228 5% & 200 NiA N&
TRALOZ Trne and Matensiz - Teshmtal Support per haur - Bmergeangy Service L LES 15% $ 275 S5 NA
i 2 fas L ym £ H ¥ Fall _$3f t ‘_i ! i)
83 ;Zz:;;nd Matenais - Techmeal Supsot per hour - Pronty Emergency 5 54 1o 3 550 NiA NIA
| PREMAN.O1 Praventative M&zanwngz‘sce pet hous Opliongl Preventsive Mawmtenance - 3 2355 5% s 200 NIA NA
Non Ememency Senvioe i
WAK.O1 fckdiimnal CommetX Apphoation ! Sysiems ¢ Traning Manuats £ k8 5% § 75 PEA NEA
Techmoa! sarvites - Setor Software Enginger on Site Clent Per Day. AR
SER.DY wechrics! serviche arg subiact o review | discussign and prdir agreement | § 2.353 8% % 2000 Min Nin
with the chant, —
Teshmea! sotvess - Semor Zofiware Engineer on Ste Comrmet¥ Per Day |
SER02 Alltsehnical services are sulltect o réview | discussion and prior % 1,765 5% S T ERD Nig A
goreement with the chent.
2 ojedt Managemers:
!
E Prowet pranagumant iaciudes aff expenses sych as jong dstancs
; i i VA T ta ii n ~ -
i?’m-é? wisphone oalls, sdigdweq _msf:ﬂiragah 1.%a|_sor1 with _the ciient and slhe; 5 1 882 15% 54 600 NiA NIA,
! mlatedd vendoss and coordination for delwery mstallation tamng
ceehification aud go lve services Per Day iMinimam One Day Chargedy
+ob Tiles and Rates
Tha-03 Support Teannician - 8200 Per Hour $ 265 1E% & 260 N NiA
TH-04 Sofhwara Enginger » 5200 $ar Moyr "Fagtary” % 294 5% 3 2463 N A
TRE-05 Hoftwarg Enginger - 5250 Per Mo "Clent Ste” 5 204 15% b Fai BiA MiA
APPL ENG Appiication Bngisaer. Hoarly aie. 5243 T8%: 5 181 A NIA
BIOMETRIC, £0G Biomettis Enginetr. Bouny ke > §243 §5% 3 181 _ N N, -
TUGT REQ SPEC Customer Requizments Spacisiss, Houtly s, o L B1A7 16% k: 175 WA NiA -
W ENG Hargware Enginesr. Hotlly rate, 3180 15% £ s Nid MNIA .
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LEAD SW ARCHITELT

ARIS reiaten product support ONLY. g 287

$332 15% NiA A
LG SW ERG LiveScan Software Eaginser, Hourly rate. $213 %% 43 38 NiA MIA
GRG TECH Cperations Teshnitian. Howly rate. . $258 1% 1% 218 NIA CNA
PRIN APPLENG . iPrincinal Application Engineer. Hourly ale, RE 1585 1s . 776 NiA TNA
PRI DEV ENG Principa? Diveloprent Engineer. Houdy rate. £328 5% 4% 276 ] WA Ny
[FRLN LS SWENG grizwi;zai &m&an Software Enginger, %W e, T %a32 8% ., 5 282 MiA A
[PRIN TEST ENG ~ {Principal Test Engineer Hourly raie. . §328 15, 15 275, WA A,
SR APPL ENG 3% Apglication Cngireer, Hoully rate, - $3t8 Coieg 0 g EED Nifer TN
(SR BIMETRIC ENG Senior Biomelric Engreer. Hourly raie. $374 TP ¥ 75 A, TN
(Sl MW ENG Sr. Hardwate Ehginesr. Hoarly rate, - $219 15% - 4 18] BA A
ISR LS SWERG Sr. Livefican Software Eaginaer. Moury rate. . 3318 188 g Z7, N/A NIA
SR PROG MGR gr. Program Manuager. Hoarvrade. $332 T g 282 AT "NIA
SR PROMGR S, Peolact Mansger, Haurdy rate, 5324 - 15% 15 2T . NIA N/,
SR TECH ENG St Technical 1rainer, Houtty (2o, 5178 5% S WE | NA NIA,
SRTESTENG® Br. Test Enginesr, Hourly rate, £318 16% 3 776 NIA MA
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L-1 ldentity Saolutions Respanse to:

New York Police Department Application for Negotiation
Forensic Imaging System

Technical Praposal for PIN 056100000684

Submission Deadling: Qctober 26, 2009, 2:00 PM EDT

Submitted to: Submitted by:

Assistant Commissioner Mr. Donald Sutten

NYPD-Contract Adminisiraticn Ui Regiora! Saies Manager

51 Chambers Street L-1 {dentity Soluilons. Biometrics Division
3" Floor 5705 W. Oid Shakopee Road, Ste 100
New York. NY 10007 Bicomingicen. MN 55437

Telephonea: 646 610.4927 Telephona: 518.253.7730
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Pid 58100640654
Fotensic imaging System

Forensic Examiners trained by the develapers af Face Examiner wili maximize the
petformance of the salution — The FIS uiit wili be staffed with two L-1 emiployees and a
number of NYPD employees. The Forensic Examiner will play a feading role in cross training
and knowledge transfer from the L.-1 excerts to the NYPD staff. . As a resuit of the paninersnip
petween L1 and NYPL a best practice metnedoiogy for crime scene imade collection can be
developed,

Direct partniership between NYPD and the L-1 team will result in a unigue soiution that
witl increase the effectiveness of the NYPD crime salving operation and create a
standard far jaw enforcement agencies throughout the US. - The parnarship wili provide
poth NYPD and { -1 a showpiecs system with a staie of the art faciaf recognition seluticn.

L-1 Company QOverview

L1 identity Solutions, Ing. (NYSE: ID: iogether with s porifoiin of zompanies, offers a
comprehansive sef of products and sofutions for protecting and securing personat ideniities ard
assets. Leveraging the industry's most advanced muiti-modal biemetric piatform for finger, face
and iris racognition, cur soluifons provide a circie of {rust arpund all aspects of an identily and
the credentiais assigned to it ~ including proofing, enroiiment, issuance and usage With the
trist and confidence in individua! identities providea by L-1 ldentity Sclutions, government
entities, faw enforcement and border management agencies, and commercial enterprises can
beiter guard the public against gichal terrorism, crime and identity thaft fostered by fraudulent
ideptity L-1 ldentity Solutions is headguarered in Stamford, CT. For mote information, visit

The L-1 Biometrics Division was jormed by joining the industry izaders ComnetiX, inc., identix
incorporaied, SecuriMetrics, Inc. and #idian Technoiogies inc. NYPD will have the benefit of our
combired 48+ years of history serving domestic and infernatiopal governments, iaw
erforcement, border managemaent, nulitary branches and commerciail businesses. 1-1's
brometrics selutions are used to capture, manage and move tiometric data for positive, rapid ID
and tracking of persons of intarest. The sciutions support a fuil range of finger and paim, facial,
iris. and multi-modal bromeiric technoiogies, as well as sysiems and sciulions that empower the
ident#fication of individuals in large-scale identity management pregrams. Thousands of L-1
Biormetric soigtions are deployed in the fieid tcday with state and iocal faw erforcement, federat
agencies and infgrnaticnal governments. ComngtX will be providing products and seivices
from it5 affiliate in tha L-1 Biometrics Division. idemix incorporated, for the NYPLQ Forensic
imaging Sclgtion For mere informatian, visit www ilid convhigmatrics.

This project falls squarely withun L-1's statea mission of “deveioping, mstailimng and supporting
pustomer-driven scliffons that capfure, manage and move biomeiric data for the posidive, rapid
{0 and tracking of persons of interast’. We are committed {o the success of this project.
Because it falls directly in our "swest spol”, we are able to leverage cur existing infrastructure
and experience and offer an exirerpely cast-effective salution.

Contact: L-1 ldeniity Sciutions. Biometncs Dwvision
Mr. Donald Sutton 5703 Y, Did Shakopee Road, Stz 100
Regional Sales Manager Rloomingion, MN 55437

Talephone, 518 253 7760

e i i e o e e e —w — — NYPDProduction Page-No. 000292 e i~ o
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Customer contact Telephone number'_
information: :

Email address: _

Contract Award Amouﬁts:

Time frame:
Project Summary:
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Customer contact

information: Telephone number; TG
Email address: [ KEGGcczGGG

Contract Award Amountéz_

NYPR Production Page Na.
L-1 [aentity Soiutions Technical Proposal Page

00294 _



-
v | -

T IDENTITY

e RO LT

PIN 056 103000654
Forensic Imaging System

cosomer e [

Customer contact
information: elepnone number.

Email addrass:

Contract Award Amounts:

Time frame:

- Project Summary:
!

Fis one of the pioneers ufm
I Different components of the system have been gradually built over the years based on the

| reeds of the
| The currant deployment has the following components develcped and degloyed by L-1:

[ 1)

2)

L-1 Identity Solutions Technical Proposal Page
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The personnef listed helow are highly skibed in delivering biometric sciutions of the scope
sumifar o NYPD FiS. The personnel will be assigned 1o specific NYPD FiS iasks as raquired
by proiect needs and as ceordinated by the Proieci Manager. The key team members have
been instructed 1o consider NYPD £iS as their definitive highast priority. Additional
personne! will be assigned to the FIS team if needad (o meet the project scinedule from the
pocl ¢f 130 employees cf the L-1 Biometrics Division Professional Services group and about
150 empicyees of the Engineering group.

; ] Team Member ! Ruf Lucatmn' NDA | Ava;iabzizty ;
{1l {Face Examiner 1} ' Face Examiner, ENYC, JC ! Upan ' 3-5, but the
P | operates the system ; hira . schedule will be J
poo ! é . adiusted for J
D _; ? © optimal coverage |
; ’ ; < of NYPD gaily i
. 3’ | [ investigatve |
i i workoad
2! [Face Examiner2] ' Face Examiner, NYC, JC{ Upan | 8-5, butthe [
Lo ' operates the system | hire | schedule willbe
! | ! é_ adiusted for F
o ; i ‘ | optimal coverage
| _; ! ' OINYPD daity |
b ; i i investigative |
b L votkoad
’ 3} “?’i chael Petrov, \ Sc;ution Arch aec* Cd ©oYes 9-5 j
|| PO, | f
*_ — e e e e _f _ — — — — — _.!_._._,:_._. — i e e e e e —s
| 4| EmstMucks, ;Sﬂ‘twam Development; JC ' Yes G5 i
oy POy Manager S S — |
i 91 [Paul Frize 1 Project Manager Temrto . Yes . 9~§5 |
P B 5 Asawari ISystems Engineer; will JG ¢ Yes , o 5 f
[ 7 Deshpande ibe performing software! g | |
[ instailation and ; r
E | corﬂguraton on-site ! ]
J_A —_— —_— e e i —— — e v WA S AL v e —M v, s —w«T B
P70 Willam Li ISystems Enginear, wiltt  JC Yes 9-5 I
¢ |be performing software; ' f
C | instaliationard i F
. configuration cn-site | ! i :
L v s v e e e e b e e e me e e D s s me wewes e mee v s e e e e e
| 8! Ashwath Harthattu |Compuier vision image,  JC | VYes | 9-5 ;

! processing ccrsu!ia nt, ' i |

NYPD Production Page No. 000296
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i g Team Member | Role ILq:u:ationg NDA | Availability
| 9i dn,'a Snah |Computer vision image  IC | Yes | 8.5 ;
J i | processing consui*an* | ; :
I 10 Michaei gCampa ter vision image Germany, Yes ' bam-~1pm '
I i grauckmann, | processing consultant ’ Bochum ; :
. FPhD | '% !
_____ e — ;_W_._M_W_W_W_W_WWWWMWWL.WW-WWW R
I 11 Jsns Kube ,Computer vision imagel JC | Yes | -5 :
(o pmces-a ng consultant | , L !
;o2 C-eg Chernov % Face Examiner | G  Yes 9-5
P - Workstation software | : % i
angineer’: ’
bl ergmeedng
i 13 Mark Anderson - FaceBxaminer | UG, Yes | 9.5 |
L Workstation software | : :

i engineering | i ? [
'__f“_“_‘_“_“_”_"_?”_ MMMMMMMMMMMM A
| 14I Nickuias Wasko Face Examiner ;\f‘u‘e.-si‘zmgl2 Yes : #-5

| Workstation saftware | on, DC ! = f
b | engineering i ? r
' ”15; Tim Brown 3 Face Examiner 1 Flonda ' ‘r’es | 8-5 f
’ | Werkstation sofiware | i ? ‘

I £ ; t i
L __ L _ egneeing ., 1 _ oy
I 18l M chasl Rinng, ? Workflow ;Germa”y | Yes = Gam -1 pin _
I PhD customization ergineer; Bochum | ? g
—— = s e M v e ey e W e R — m—-. e g e e e wws s e e e W__;
-’ 1";] Rahul P.:rthf-* ? v"Jarkfiow 1 IC Indial Yes 2 85/ 5am-~1pm |
b lcustomization engineer; (pag | i when in Ingia
b ? , time} | - f
I |8 Stefa" Fuhrman | Workfiow iGermany, ' Yes | Ham -1 pm !

: 3cus?omizat|on englneer; Bocl"um . !
. 18 Grigoriy Laskovien T \Workflow T ; Yes | 9.5 |
P 3cu3fomizaflon enginear ‘ L

e b T S VA S U G B U
¢ 208 Vinay Shah | Wo I-(f oW bJC , Yes | 9-5 ;
P custornization engineer; : .

s S s e e e s e s e —vwed —vww —wwe —wwedd —www | ——vmw —ww e —me e —eek
21" Rainer ?ﬂenzrer Workftow Germany, Yes | Sam~1pm ;
i PhD. qustomization engineer; Bochum | | _
P U O O s
i e o o o o e e . NYPD Production Page No. 000297 __ .
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1.3 Key L-1 Team Resumes
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Summary of Qualifications

. Exper ienced director of technofogy solutiens and products In areas of bicmetrics, opnws,
computer vision and graphics, digital image presessing, and enferprise T systems.

s Proven track reccrd of bringing new products and fechnologies to market in the roles of
an inverior, enginger, group ieader, product manager and sciutions direclor,

« Sitrong customer focus. Exceilent customer relationship skifls.

s Braad federal and international business experience.

Professional Experfence

[PV o v W Wemma i w wepy gy e weemy e, ey gy ek e ey wemee i ey wiy vy

L1 fuef:ffi*‘y Solufions, Jersey City, NJ Jan 2004 - Present
Drrector, Advanced Sofuffons
Director of Exporiments! Bicmetrics Lah, Raesearch Progran Manager

«  Managed sclutinon develapment pracess for aver three hundrad customers, mainiy
systam integrators and government agencies, Broadly exposed io industry thougnt
leaders via daily communications with cusiomers and parthers, Selected recent
sngagements inchide:

o Chief architect and {echnclegy manager of a Latin American antiterrorist
soreening sysiem

o Consultant for to the goverrnment of a large Middie Eastern country in
dep!aymm‘t of z muiti-biometric National 1D system. This engagement fasted
for several years.

o Architect and depioyment manager cf a face recognition sofution at a major
amussment park in the LSA

> Archiiect of a Latiny American country biometric National D system,

¢ Chief engineer of the face recognition-based joss prevention system for retai,

o Deployment manager of a distsibuted muili-tier ins reccgnition system used
hy the US DO,
Architect and depznymem manager of ore of the largest blometic face da-
dugiication system in the world i use by a3 Washington agancy.

o Invited technoiogy expert to the govemmeni of Ching

=~ Technclogy 2xpert and architect of severai UN election-irauct detection
program:s in third-world countries.

e Architecied solutions in the foliowing areas:

[ __ __NYPD Production Page No. 000298
L-1 ldenfity Solutions Technicat © Proposat FPage 00
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« Lerge-scale multi-viometric human identfication systems
< Face, hingesprint and Irs recognition

o Biomelic capliure

o Buwometrics for embedded plaiforms

5o inteligent survediance

o Physical access hiometrics

¢ Aulomated Fingarprint [dentification Systemns [AFIS)

< Blometris trave! documents {e-Passports) and Natiopai 1D

« Actively contributed o the presaies and sofution marketing processes. Fresented
to customers in ihe pre-tid phase. Invented solutions and proposed them io the
end user. Led anginsaring and businass efforts for putting together a proposat in
raspensa to KFP or sole-sadrce opportunities. Exampies of deals where | piayed a
key role:

- Forensic face recogniton schition for a US jaw enforcement agency. This
deat has §5 MLN value.

o Alrport face recogniion screening system in a Middle Eastern country with
33 MLN L-1 revenus.

o Biometric passpont registty system for an Asia-Paciic country.

o Biomstric techinoloqy for a national regisiry for a large Middle Easter
country.

Repored to CTO. CEQ (faundern and Sr. VP of Solutions, Active member of

Technolngy Council that coordinates {echnology development acress divisions of L-1.

Up to gleven direct reporis: researchars, software, system and sales engineers. Buiit

iy group as the hib of appiied biometic experise in the Company.

Picniesred a new face recogsition product that generated revenues of over §4 MIN

dusing it lirst year on the market. i is currenfiy on a scad product readmap. Used

federat grant for the initis! product development

Managed government grant and infermatly funded research and developmant projects.

Conducied research in the areas of face recoghition and experimenial assessment of

hicmetric technoiogies. Authorad several white papers and a patent appiication. Was

responsthle for L-1's partcipation in technology vendor irials.

Viewpoint Corp (NASDAQ VWPT). New Vork MY
Pravigusly known a5 MetaCraations Corp. {(NASDAQ MCRE, 3%$0M revenuel, Princeton, NJ
and Reai Time Geomairy Corp. {stariup with 37 MLN of initial financing), Ponceton, 4

Diractor of Regearch snd Development
Product Manager. Engineer. Head of Hardware R&D
Co-founder, 1926

L-1 identily Solutions Techneal Praposat

invented a new technique of 3D digitizing (capiure) and image processing technology
that led to ¢btaining aver 37 MLN of VT funding ard fueted the growth of the company
‘0 a sizable NASDAQ husiness, The infellecisal property is by now adopied by the
ndusiry in software tools by inlet, Adobe, AutoDesk, and others.

A an enginesr, conlributed fo all stages of optics, electronics and sofivare
davajopmeant Developed prototypes of the first instant 3D capture cameras. The

NYPD Production Page No. 000299
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innovative laser scanning hardware archilecture provided fastest acguisition speeds
and the most photarealistic quality of 3D rendaring of all products on the market
Sofiware innovations included mathiods far geometry surface reconsiruction, texiure
rapping, and data cempression and visualization,

s  Managed company’s H&D dgpariment. Was respensible for {he technology lHecycle
from early product R&D o produc release and maintenance.

» Played decisive role in ficensing computer vision fechnreiogy o Eastman Kodak
Company and Minolta Co., Lid. and managed joint product development proiects with
both clierms. The joint product, Minolta #etaFiash, sold more units thar aff other 30
digitization produets in the history of the indusiry, combined.

= Commercialized the 3D (aser-based capiure and data processing fechaoingy via a
joint venture with a Leckheed Marlin's division.

Education

Princetan University, Princeton, NJ

Bh.0. in Physics, May 1997

Research in the arza of experimenial optics of semiconductors was conducted at
Elecirical Engineering Dept. Experience with electronics, soflware, spectroscopy, dala
visuaiizatian, materials research, semiconducior pracassing, imaga processing, end
sensor design.

While at Princefon, he took the majority of MBA-evel husiness classes offered by the
schooi,

Moscow institute of Physics and Technoiogy

BS/MS in Physics, May 1981

Exparimentat Optics, Cum Laude, GPA 4.0, Recipient of Nobe! Laureate P L. Kapitza
Honorable Feliowshis,

Additional Professicnal Accomplishments
» Nine US and foreign patents related fo computer vision iechnology. Selected US
paignis:
-~ Systert and method of three-dimensionat image gapiure and modeling
- Stuctured-light, tnanguiation-basead three-dimensicnal digitizer
- System and methed for rapid shape digitizing and adaptive mesh genaration
~  Portagie 3-1d scanning system and methoo for rapid shape digitizing and
sdaptive mesh ganeration
= My products receivad Computer Graphics Woerld Innovation Award, Best of Whatl's
Mew Award from Popaiar Science Magazine, PC Magagzine, and other awards. They
have been reviewed ana written aboit in all malor cemputer and busingss
pubiicaticns including The Wall Streel Journai and The New York Times
« flore than a dozen publicatiors n scientiiic and industrial magazines. Selecled
arlictes:
-~ Tunneting properties of Al Gea, A5 and AiAs sfudied by bailistic electron
Lminesnonce specltroscopy | Physical Review 8, vol 54, 1456
-~ Ophost 30 digtizers: Bringing fife o the vitue! word', IEEE Compuler
Craphics and Applications, 1698

NYPD Production Page No. 000300
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- Hoffware technigues sxd 3-0 imaging in digitizing-scamier design’. Vision
Systermn Design, 1998
«  US ciizen. MRFTC clearance. Enjoy intermalionat businass having iraveiled for
hiisiness and pieasure w0 over B) countries.

NYPD Production Page No. 000301
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Jens Peter Hube

EXPERIENCE

2000 - present L1 IDENTITY SOLUTIONS

Senior Principal Research Scientist

*

Cesigned and wrole bicmatnic husion library supponing Nayman-
Pearsan and proprietary sporoaches for multi-modal and muli-
algorithm scenarics

Respensible  for fessarch on  gualiy-Dased, statistical, and
impiementation fusion issues

Responsible for research on pedormance analysis and estimation
methods

Maraged the develoomernt of deliverabias for & number of vendor
tesis including FRYT, FpVTE, and ELFT; acied as point of contact
and ss iead of research ieam

Performed research on iris recognition and iris quality algerithms
Exiensive {ace recongrition research, inckuding algorthrms  for
matching high resoiution images and for handiing images capiured
at very jong range

Perdormad research on face sampls quallly, designed and wrote
ruatity melrins  with  significant  correlation  to recognition
peformance

Designad and wrote vidso face capture SDOK for facial screening
applications, includes best shot' analysis for selesting candidate
faces for search

Cesigned znd wrote stil camera face capture SUK in use at mug
shot caplure stations

l.ead the design and impismentation of a number of face entoiiment
and verification application projects

18993 - 2000 MORTGAGE INDUSTRY ARDVISORY CORPORATION
Vice President, Quantitative Analyst
« Wroie a Bigck-Derman-Toy binomial e model of interest rates that suppors risk
management and valuation sofiware; includes pricing code for a varety of interest
rate darivatives siuch as swapHons

¥

-

Wrote Black pricing models for floors, caps, and swaptions

Built a Vaiue-at-Risk calculator as part of risk analysis tocl

Edited and documenied cash fow modeling of mortgage senvicing
zssets, which includes prepayment and defaull models

1994 - 1497 PHYSICS DEFPARTMENT, PENN STATE UNIVERSITY
« Siruciured and taught weekly classes in introduciony physics

-

1-1 iderity Sclutions

Respgonsibiidies inciuded creating and grading exams and quizzes

NYPD Production Page No. 000302

Technical Proposal Page 14

Taa



P IDENTITY
PR D
PIN (58308600684
FOCLAS W IMmaging System
EDUCATION

December 10497 M.S. in Physics

Penn State Universily, Univarsity Park, PA

+  Final emphasis on compuier simuiations of critically self-organized
systems

+ VWas a candidate for Ph.D ; research in quanium gravity

+ Awarded Duncan Feilowship which provided financial suppart for
WO yoars

May 1993 8.4 in Physics
Wesieyan University, Middietown, CT
+ Graduated witiy honers for thesis wark in thecretical physics
- Member of Sigma Xi, o scigntific honor saciety

COMFUTERS C++, Cit, MFC, NET, MsatLab, Msthemaiica, MS Access and kxcel,
SQL, LaTeX

. — —+ — e e e ..NYPD Production Page No. 000303 _ ...__
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AsawariK Deshpande .

» 3 years of experience in Biometrics
Profile: =  Masters degree in Digital Systemns and Image Procassing
»  Certification in Cracie Database Administraticn
»  Coding expetience of cver 4 years in &, C# and MATLAB
»  Worked extensively in the field of Embedided System Design
»  Flexibiiity to work independently
with minimai supervision or to gel

with 2 team,
Computer Proficient in: C, T+ +, MATLAB, MATLAR GUI, VBB,
Skilla; Assembly Programming

Familigr with; YC++, NET, Welb Based iools ard MS Offics,

Senior Systerns Engineer {L-1 identity Solutions Company,

Biometrics Division nitp fwww.iid com )

o Database agministration {Oracle backups and replication) and sarver
maintenance.

o  Delermine hardware reguiremenis for biometric systerns for RFFs and
internat profects.

s Frovide technical suppon fo Marketing and Sales dapartmant with
technology and product demenstrations,

Systems Engineer W {irlentix inc., An L1 identity Solutions Compary

bt Awsans 1Tl com '}

» Depioy biometric systams at customer sites.

» Pericim kay role in pianning . testing and executing biomatric
performance tests.

«  Mgintain hardware imventory.

Systems Engineer Il {identix Inc. bitp wwye ientix com §

o  Provide pre-saies and posi-sales technical support on various ldentix
praduets.

«  Test deploy and suppod cusiomized bicmelric soiutions.

»  Set up and mainiain prototype and desmio sysiams.

West Virginia University

=  Master of Sciense in Eleclrica! Engingering

e Graduate Research Assigtant, Advance Powear and Blectncity
+ GPA4.00

» Finarced 100% of Master's Education with a research
assistantship

Development Engineer {5PJ Systoms iy Fwwyy Spisysiems.com }
» Devaigped and tesied 8051 microcentroifer based LCD controt for
GPS receivers

NYPDM_Productig_n Page No. Oﬁ0030~4 )
L1 tdentity Soutians Techmeal Proposa: Fage 16
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s Extended ihe scope ana fupctionality of the existing C compiler and
assembier for the 8051 microcontreiler {o satisfy the company
reguirements

+« Testad and troubleshooted embedded system development boards
— Minis 1 Evaluation Hoards and SBLS51 Single  Beard Gemputer
for qualily {esting before dalivery.

= Condected training programs on “C' programming for 80517 for

clients.

Vishwakarma Institute of Technology
»  Bacheler in Elecironics Enginganng
«  CGPA B University Rank 54300

Masters Thesis;
implementation of Computer-Aided Home Energy Management
{CAHEM; System
{Chair: Dr. Powsiri Kiinkhachorn, Advisors: Dr. Ali Feliachi, Dr.

Hyungna Oh and Dr. Xin Li}

= Designed a CAHEM system based on Prize-Responsis Load
Management (PRLA for the residential sector based on resl tima
pricing.

s [evised an optinai bad shifting sirategy using Fuzzy aigorithm to
shift inad from peak persiod to off-peak senods while mainiaining
reasonaiie cusiomer comiort

s Demonsirated with @ protolype sysiem based on Xi0 home
automaticn tachnoiogy.

Publications:

+  Moetinlkar A, Kiinkhachorn B, Felinchi A, “&ifests of Dynamic Pricing
on Residential Elactriciiy Biil” 2004 [EEF FPower Systams Conference
ard Exposidion, New York, Octeber, 2G04,

o Oh#, Moholkar A Douglas 5., "Testing the Effects of a Price
Respansive Load Mansgament Program in the Rasidantial Sector on
Power Systems and Market,” 18" Annual Western Corderence, San
Nieqo. California. June 2005,

Conforences:
¢« EEE Power Systems Conference and Expasition, New York, Celober
172-14, 2004

+ DOE/NSF EPSCoR Canference, Morgantown, June 1416, 2005

sl Bt ol o e s o3 et St

cigfmonoka-abgtiact pdf

+ Sigma Xi Nationa! Henor Sociaty's Graduate Research Competition.
Morgantown, WY, April 28, 2005

Achievements s Awarded the National Talent Search Scholarship,
{Extracurricular Only 9.1% students in india arg selecied.
Activities:

NYPD Production Page No. 000305
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« Represented Pune Universily i Stale-level

institute of Eleciricat and Elecironics Enginaars

S oo i e Wl e g e i e g e M —
Swimiming Competitions.
Professional
Membership:

NYPD Production Page No. 000306
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Paul Frize

FROFILE

Pau Frilze is an axperiencaed preiect manager with a professional etdtude that gamers
respact from ali members of the leam. He has strong skilis working within a team or
indsperdently and ihrives on assisling others 1o achieve thelr goals, His experience
allows him o quickly understand the customer's Lusiness processes and communicaie
effeciivaly with the cusiomer, crealing high level project pians and then ensuring
execution of those plang, He is an effective communicator with proficiency in oumerous
software packages inciuding Excel, #S Word, Visin, PowerPoint, Relational Dalahases
(Cracie), and MS Project,

CORE COMPETENCIES

1 Froject Managemeant - Following PR methodoiogies

2 Business analysis

Q Projact budgeiing

J Commenication planning

11 A solid understanding of scftware development e cycle
1 Projedt Procurerment

1 Risk Analysis

4 Experience with Canadian Federal Agencies, U.S Siate and Local Agencies.
J Excellent Decsion Making 7 Troubleshaoting

d Prograss and Financia! Reporting

a Professional Presentations

U Taam Building & Organizational Leadership

4 Lhient Relationship Building & Parinering

J Coordination « Tracking « Materisis Planning

ACCOUNTABILITY & EXPERIENCE . . . . —
u Change Managemeant
2 Process lmproverment
4 Understanding the prejeci and the sofution Being provided

INFORMATION TECHNQOLOGY EXPERTISE
1 Relationat Databases, SQL querias, Oracle
4 Geaneral Databass Programming
4 Excelient undersianding of detabase programming
2 Mapping Data kierments Across Disparate sysiems
4 Intuii Quickzase, Visio, Bxcel, Word, PowerPoint, 845 Protect
a2 Summary Reporis — Crystal Reporis. Cognos

Added Value: Workflow Planning & Prordtization » Customer Satisfaction » 5iaff Training
» Purchasing « Leadershin & Superyision

e e e e e . NYPDProduction Page No. 000307
L-1 ideridy Solutions Techrical Froposal Fage 12
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EMPLOYMENT EXPERIENCE

L tid Biomsirics Division, Oakviffe, Onfario

Giometne Soiutions Company Gaptunng, managing and moving biomelng data far posiive.
raped 10 and fracking of sersons of inlerost

Project Manager/ Business Analyst

+«  Working on a daily basis with the President {0 achieve slrategic deliverables and
financial obiectives

« Providing weekly revenue status reperls and project status presentations Br key
projact stakeholdars

= Consiantly defining and rafining intarnal protoceis and proceduras for the Praject
Managemeant Department

»  Working with Subject Matter Expers to define the wark break down structure.
Ensuring that proper communications are ccordinated and maintained amongst the
varisys internal departments and custamers

s  Managing software development from dasign and development fo implemeniation

«  Processing customer software and hardware change requests

o  Managed Reat Time {D projects for Revenue Canada, inchan aod Northern Affairs
Canada, Natural Resowrces Canade, Communication Securiy Establishiment Canada
and Canacian Henlage

« Simuitanecusly delivered biometric projests for the New York State Office of Mental
Health and the New York State Office of Mental Retardation worth 1.2 miffion. Thase
proiesis had shosl time ines with go live dales that were mandated by state legislaiion

o Implementsd a mutti-location bicmeatric solution for the Vermaont Deparfiment of Public
Safety {600,000 contract)

= Designed the Besfon Police Depariments Sexuai Gifender Registry

» [Caszigred implemented and currently maintaining a realime enierprise resource
tracking system

Advanced Systems Intermational Southfield, Michigan

Deveioper of Labour Management, Tine & Attendancs & Humarn Rasources Software
Sciutions

Business Analyst

= Business Analyst on majer abour management projecis
« Continenial Airlines - a four muition dofiar .S contract Jsing a biomeing time
fracking systam
+ Volvo, Chryster and the Dana Corporation
¢« Conducied professiorat preseniations with the Human Resource, Fayroll and Staff
Management departments to define the businass rules required for sofiware
functianality
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« Cesigned and crested ad-hoc reports as per chent's specifications {Urystal Reports &
Cognos software)

» {0 acrisis situation, provided training to 36 deparimenial suparvisors for the Dana
Corporation

«  Successiully implemented over 200 Cracle ciienis ard configured client software on
sita

Toronio Dominion Bank, Toronts, Onfario
Electronic Barking and Database Marketing

Busiress Analyst

v« Coordinaled database marketing initriatives for banking products (Visa and Credit
inas)

Education and Professional Development
» PMIi Cenfication — in progress
~ Fundamenials of Project Mansgement, Ryerson Univarsity, {2006}, Toronto
» Diploma in Applied information Techrology, (AIT) {1588}, Information Technolegy
Ingttute
~ Visual Basic Level 4, CGeorge Brown College, {1955}, Torontg

_ _ NYPD Production Page No 000309
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1.4 i -1 Financial Status

e I i i

! ~1is a publicly traded company lisied on the New Yark Stock Exchange (NYSE - 1)
with over 2 200 erapioyees and a market capitalization of approximalely $8CE million .

The 2007 and 2008 1«1 identity Sotufions Annuai Reports can be found in the
Appendix 6.5 Financial information,

1.5 Other -1 Projects

L omAmI— o I WNEI BT M NRATIS WIS WA WEMEIS  WEDT WSS SWRATIT M WM WERATS.  WRAD mEbe— 0

infermation on exisling projects and centrasts is confidential, however

the personnet listed in Section 1.2 are kighly skilled in defvering hiomeiric solutions of
similar scope as the NYPD 15, The personne! will be assigred to specific NYPD FIS
lasks as required by prolect needs and as coordinated by the Project Manager. The key
team members have been instructed to consider NYPD FIS as their definitive highest
priority. Additional personnei will ba assigned o the FiS team i needed fo meet the
proiect schedule from the poot of 130 employees of the L-1 Professicnal Servizes group
ard about 150 empicyees of the L-1 Engireering group.
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L-1 identity Solutions Automated Biometric {dentification System®

The L-1 Identity Sciutions Automated Biemetnic identfication Qystem® ar ARISE mulb-
miodat soluticn sLippois 20 print finger. face, iis, paint, and latent maiching. AB'S®
Erterprice Edition {EE) allows aii the way ta muit-million record mulli-modal systems.
ABIG® is deswined as a 21st cenury multi-biomelric search engine with a number of
innovations as compared with other exisiing biometnic systems:

«  ABIE® s buiit in Java and other COTS environments that can be deployed on
COTS server hardware runting Microsct! 64 Bit Windows Server 2003

+ ABS® has heen designed with XML-forrmat internal data content and hative XML~
format external nterfaces. This ailows simple, tighi and cost-affective infegration
between systems,

« ABIS® has been desigrned to alicw both the ABIS® back end and hicmeine
worksiatinns to be implemented as sarvices to gay SOA (Service Oriented
Archifecture) or business fagic environment. This is possibie through the use of
open technologies and moduiar design rather than the closed technrologies and
system designs of fradidional biometric vendors,

« ABIS® contains fingerprint, faca, and iris matching technology shown to be among
the most accurale of avallabie algorithms in recent tesis by exiernat testing hodies.

»  ABIS®E 15 designed as a multi-piometric architeclyre from the ground un,
supporting fingerprin, face, and irls matching in a singie orocessing environment
rather than separale sysiems from separate vendors coupled by "gluewase” as
with many other biometric sysiem providers.

The subsections that follow wrovide more detasl for each of the key components.

ABRISE Cential Site Processing Elampnis

This section desgribes detziis about the server basad componenis cited in the preambie
‘o this section. Gensrally speaking they are arranged as seen on the diagram below.
Please note that this diagram only shows, for illustrative purposes. some of the assembly
elements possitie inany given ABISE@ configuration.

NYPD Production Page No. 000311 NYPD Re-Production Dec 2020
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Figure 2.1 General architecture showing server component refationships

ABIS& Search Engine

The ABIS® Search Engine provides biometric processing funciions, such as 1:N identity
search, 1.1 verification search, latent search, candidate response, record update and
record deiete. All core biometnc algorthms are implemented in the ABISH Search Lngine
in a ready-to-use, iasted, reliable search componeni. The ABIS® Ss=arch Engine is buiit
ane or several assemblies and supporting compenents, Each assaembly 15 comprised of
minutia extractor, termplate creator and/or maicher processes. Assemblies can be
impiemenied on a single physica: server or, ta support scalabilty, on muitiple physicat
servers. The represeniation of the ABISE assembly structure s ustrated below, Scating
of the system for additional threughput or biometric modaliies is accompished by
instaling additiora! assemblies.

NYPD Production Page No. 000312
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Each assembly comains an Assembly Administrafion {appiicaticn server} process that
provides the interface into and ouwt of the assembly and that mediates the cperation of the
maichers and creators/exfractoss in tha assembly,

T T Assembly
al
L Minutia Extractar Process{a)
Enroii ﬁ — m
Update cem—p ( 20p Matcher Processis)
o /
4 Agssembiy
Tenprint — Tenpring T
Face - Fach memmp (remplm Extractor Processis)
IS -« IiS e— e
L Face Maicher Process{e) .
E - Gnarh fogme
8 r:;_ J Latlinbn i
Latenl — Finger sl ‘g e M_,_mv,mf ts_gm@ )
Latent - Paim s===p | = (T;mplate Extractor Processis)
Palm — Latent weep | §
Firger - L atent ——' < ( ris Matchar Prm“‘is}
Laent - .aten =l
- <
o Assenbly )
Unsoived Latert Maochar I
RESULTS 4= ( Processis]

T _ S
Figure 2.2 Represerative view of Assembly structure in ABIS®

Inside each assembly is g mdure of services assigned 0 tempiate axtraction or malching
as indicated in the diagram above. As an example of the diagram below Hlusirates what
wouid be containad within an assembly. Depending on the specific requiremenis of a
solution, each biometric modality will typically have ifs cwn set of assembiias with the
number of assembies assigned to each madality driven by datzbase size and
performance requirements.
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Figﬁfe 2-3 Eiagram showing elements within an assambiy

The ideniity matching processes within the assemblies handie fransactions ihat are
addressed to the tenprint, face, latant, or iis identity galieries. Each blomatric typicaily
passes through several search passes with different ievels of selectivity, The first pass
vieTy quickiy retuins a large cancidate st that would certainiy contain the farget ideniily, if
it @xists, wihin the search core with subseguent, more intensive, sedrches zerming in an
the correct candicate. Each of the passes is a discrete process within the assambiies with
each of the assemblies keing tighily integrated elements of an overall ABISH
implemeniation As a resulf, we have the indusiry-unigue abiity to either handie
biomatrics in discrate single-bicmelric flows or to intermix multi-biormatric processing in a
variely of ways and all within the same piemelric environment,
As examples, within a single AB|S® environment, bionretric processing could be handgied
in the foliowing ways:

« A single blometric submission can be pracessed throLgh 4s entira processing

ppeling previding resulis based on search type submitied,

s A muiii-biomeins schmission can have each of the blomelrics containad within tha?
submisgion submitted to the full processing pipelines for each biomainis with
discrete resulls for each biomeids refurnad.

» A mut-biomatic sesrch gan have the hinmetric deemed ‘o be the *primary”
bicmetric suhmifled to s full processing pipeline with the resulis handed o
secondary and/oe fertiary bicmetric processes as a filter for subsaquent biometric
searches.

= A mufi-bicmelnc search can be processed through s entire processing pipeline
and use discrete 1:1 verfication with a secendary biometric for “Hghts-out”
prucessing with sugerior FAR and FRR scores.

s A muiti-blometric submission can have one of the submitted bicmetrics processed
through a portion of #s pipaline with resulis handed to another biomatnes’ entire
pipeline or portion of its pipeline as a fiter for that biometric search

NYPD Production Page No. 000314
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The preceding examples can all be implemented within tha same processing environment
with the transaction fiow based on custom-designed biometric precassing fiows with aach
fiow selected based on custom TOTs (Type Of Transaction). As noted previously, the
biometri: processes are provided within a sofulion which can be integrated info a full SOA
business precess anvircnment. This gives the customer tha unigue ability to implament
process Hows that are specitic to their requirements and, mere imporiantly, address
requirements that have beer herelofore unabile ta be addressed given the limidations of
other vendors.

ABISE Workflow Manager

The ABIS® search core is accessed by the workstations through the ABISE Workflow
Manager (WHM). a server-hased software component that supplies the 5B {Enterprise
Serwf‘e Bus} and business logic for a solution. The diagram below depicts an ESB

emented in ABIS® WFM highlighted in green. Along with the ESB, interfaces o
exlefnai systems are implementad 2t this layer.

Aier it LT T kst i
!""\f“"ﬁ T
FEFET 1S
iy
A |8
g wearens | e
8
£
§ e
o
p- v‘% ‘ Othay
0—'_;:' " In"" %
= ™ Cate s
- :f. N DL M
} |

M o N
Figure 2- 4 Hi High level ABIB® arcbltez;turﬁ mghughtmg ESB

ARISE WM transaction data s formatted in compliance with:
o  ANSUNIST-CSL 11982 standard {'Tela Format for Ihe interchange of Fingarprint
infarmatien™.
o ANSUNIST-ITL 1-1597 standard {“Oala Fermat for the inferchange of Fingerpring,
Face, & Scar Mark & Tattoo {SMT ) information™.
= ANSUNIST-ITL 12004 standard {"Uata Format for the Interchange of Fingergrint,
race, & Scar Mark & Talloo (SMT} Information™.

Using an EBTS-X implementation of these NIST formats, we provide suppon for the
business functions that wouid be requirad of a muiti-medal ABIS® that may includs
{depencing on the capahiities implementedy

NYPD Production Page No. 000315 NYPD Re Production Dec 2020
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= Face searches and subsequent enrollment of face records originating from a
varlety of sources including those froim Face Examiner Workstation.

ABIS® WM also provides intefaces that format transactions for seamless interchange
with other blometric systems. ABIS® WI'M transactions are processed wilhin business
workflows that define the processing paths with procassing performed at each step and
contingency aclions taken at each step Each processing step in a workflow is associated
with a transaction queue managed by ABIS® WFM. Workflow quelies contro! the
procassing load submilled to autcmatic processes such as the fingerprint matchers,

Queues are managed witnin the ESB formed by ABIS® WFM alsa support tasks that may
require human interveciicn (such as search resulis adjud cation} allowing the worksiation

user to select a transaclion and procass 't when ready. For example, if the solution 15
configured for i

Al workflow queuss are implermented in
an Actve Workflow Dalabase so that workflows may be resumed in the event of hardware
fatlure

ABIS® WFM workflows are easily customized and may Ge further customized on site for
the future adaptations necessitated by changing capabililies requirements.

ABISE Wuirkstation Queuve Sorvices

-1 has taken an innovative approach with the communication layer between our ABIS®
server epvironment and ABIS® workstations. Rather than requiring a propretary interface
between the central site and the workstation, we have developed a workstation queue
service thai will operate as a service to a SCA based ESB In this way, process logic
required by the customer may be implemented either in ABIS® WFM or other WFMs of
the customer's choosing.

Th's queue senvice is presented to the ESB vaa a defined APl to allow the Tenprint
Examiner Workstation, Latenl Examiner Waorkstation. or Face Examiner Workstation 1o be
implemented in the manner most suited to specific requirements. The diagram kelow
shows AQS implemented in relalionship to the ESB.

NYPD Production Page No. 000316 o
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Biometric Processing Workstations

L~1 idaniity Solutions has designea the worksiations {o be able to st as moduiar pieces
to an averall business-processing environment, As sush, business workflow icgic onby
needs to e implemented and supparted in one place rather than in the business workilow
fayer and a proprietary workstation connection layer. Qur workstation applications can
rezadily co-2xist with each cther as well 25 non-L-1 iderdily Solutions applications on
standard Microsoft Windows XF Professionai workstations. VWe do not require
workstations dedicated to our appiications,

To ensurs a consistent user experfence and to ¢ase user training requiremants, ali our
warkstations have a coninen inok and feel Aside from the pbvizus differsnces imposed
hy the different biometiic medatiies, a# common functicnaiities are handled I exactly the
same way across aif inree. Ali three have commen case and quewss managsment
implemantgtions and aif utilize the same genesal GU controis.

Farce Examingr Waorksiation (FEW)
The -1 deniity Selutions Face Exarmner Workstation (FEW) Bils a need that has pean
heratofors unfilled.

Face recognition fechnology has been fypically bmited to Ine civil applicatons and has
typically refied on higher capture image quality so that greater saarch and match accuracy
~an be realized Standards mandate or prafer higher resoiution images, specialized
comprassion teghniques, and beiter lighting practices {o capture more face features. This
improves the accuracy of face recognition using frantal or mildiy-angled imagses captured
in controlied situations.

NYPD Productlon Page No 000317
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in ferensic applications, face recognition fechnoiogy also performs well aking the same
aporoach as civil applications when images are capiured during booking Howevear, when
images are captured under less-than.-ideai condiions, such a5 those from Closed Cireuit
TV (CCTV), covert surveilance video cameras, or from low-resoiution image sources in
general, hit rates continue ta be low, In particuiar, video of cime-scene activity from
banks, refai stores, and sther premises that conduct surveillance as encountered by law
anforcement and inteliigense agencies in the war agairst terror and crime s commonly of
iow reseivtion and gqualify,

The exirasted crime scene face images generally feature:
«  Smali head size - face images captured ai a distance from the camera

=« Foor [ighting - uncontrofted environmenis, cuidoors, shadows, efc.
e Off-angle poses — nen-frontai. non-cooperative subjecls

« Partial face obsiruclions - glasses, face hair, hats, scarves, elc.

»  Movement blur — subiects are not skl

» Overail guality issues — low-resoluticn cameras, pid media, ets.

Ail of these factors contribuie o a commen result of a generaly low and unsatisfactory
face recognition hit rate using traditionai face racognition processes. This s unacceptabls
as s "latert face” may be the only forensic evidence from many crimes.

The |L-1 identity Sciutions Face Exammer Workstation (FEW) serves as an investigaiive
toolbox with a plethora of fece extraction and irmage enhancenment ischnologies, it alfows
ihe cniminal investigator lo axlract and enhance face st images from low-quaiity image
sources and susvedlance vidaa footage in much the same manner as a fingerprint
examiner wouid capture and ennance lateni fingerprint images. Oncs the face images
have been exdracted and enhanced, the workstation {oois alfow the operator to submi
them to the back-end face recognition search system implemented in ABISE After
submission the examiner Gan recaive and feview candidate responses utilizing an
gxtensive sel of compasson 10018
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Figure 2-6 Screen capiure of a typical FEW screen
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2.2 FIS System Architecture

I WY EIII NI GRS AEm— e AR e e e e ey e ey

General Project Scope

L-1 provides NY®D Farensic Imaging System {Fi5) that aliows NYFLD perform face and
iris recognition hiometric searches. This document descrbes the systemn arghiteciure and
the wark elsments ta b provided o NYFPD i the course of delivery the system. The
systermn is turnkey, integratzd with several external sysiems,
NYPD FIS consists of the following main components:
1. Multi-biometric, face, Iris and finggrprint recognition senver runhing L-1
ABIS® sottware
2. Face Examiner workstations insiailed at NYPUD face recognition iab that
afow experl Users to enhance and procass sthenwise crime sceng
photographs
3. ABIS®E Workilow Server implemenis the business process fogic of Fib
Gpsralons
4. L1 face, ifis, fngerprint and paim pont booking worksiations

The following tabie contains the general perforiance specifications:

| Number of face recognition records inthe ; ‘Unfimited per ficense terms, bid I
 database i expecled tos ar’(vo‘fwth about 2 MLN
r Number of itis recogition regards in the ermted pef fcensa terms, but

| Database f expacted to grow to aboul 3COK I

Face. Search 1h§gﬂ_giﬂpu? at Ieasz

i 5&@ >.?;§f‘3.ﬁf3‘_bf’.élf_

]

| Search duration {excludes natwork fatency i ahiout 5 sec

’ETm_E - o W_i T J
E!"IOI]mFﬂ?’Eﬁmdt}i‘eri a‘i ieast - e 5recsf‘dsi s$e¢
. Number of Exper Fasze Examiner &J‘wrkf;tam'?s ! 2[} L j
?‘sfurrbﬁr of face, iris, f;nger and paimm ah J

enroliment Kiosks

. _— — —_— —_— — — —_— —_— — —— —_— J— S p—

Project Assumptions

The foilowing are the overall assumptions which are considerations (o be noted,

«  The hardware is o be provided by NYFD per specification given by L-1.

» Microsaft SQL deiabase licenses are provided by NYPD,

»  FiS gystem is deployed al One Police Plaza data center.

» NYPD provides, as needed, NYPD [T personnel requirad for installing and
cohfiguring the hardware including unpacking the hardware, boching it up.
installing the operating system, configuring 1P addresses, insialling antivirus
sofiware servers, user adminiséeation, and nebwork admunisiration,

s«  Scheduled backusp and routine maintenance of ABIS® servers such as insialiation
of OS or antivirus patches, ars to be arovided by NYPDIT

NYPD Production Page No 000320
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« |-1 provides technical support on the ABIS® system and related comiponents. -1
technical suppod graup does not nepvide direct technical assisiance o poiice
detective users of the sysiem However, face inwastigative sfaff provided by L-1
may be utitized In this role.

Suhution Souwrce Code
Schiware provided as the averall soltien to NYPD fails under 2 categaries, L-1 COTS
software and 1P {intelleciual property), third-panty soflware, and appliications developed
specifically for this projecl. As such, source code for these software elements is typically
nandied in the foliowing manner;

» -1 COTS software and IP

o Source code for L-1 COTS soflware will not be pravided.

¢ Third-party software

= L-1 has no conkol over source code or rejease cvcies of third-party
software.

- Coincident with this consideration, L-1 ensures that curvent versions of ouy
£OTS software is supperted on third-party scftware inat 5 under currently
supported siatus for @i required softhware elemants,

5 in the event thal the cusipmer, aither iniiially or subsequently during the
fe-cycla of this project decides to hait further updstes o the solution, #
becomes the customer responsiility to maintain availabiity of the specifio
versiong of third-party software required and sccept risks incurred by using
potentally unsupporied third-panly appiicatons

+ Solution specHic software

s Fer gl soffware elemants deveioped by L-1 spectiic in the delivarables of
this project, L-1 wall provide scurce code to the customer along with any
documentation pertinant to i This includes;

«  Customnization: scripts and utilities for ADID® server companants
»  Workflow Server susifomization scripts and isiitivg

Sofution Documentalics
The followirg predust docluments will be provided:
+ Slandard ABIS® znd ABIS® Workflow Servar preduct documentation,
inclucing:
s Syaiam Overview
s instadation Gidde
»  Devetoper's Guide
¢ Administration Guide
o Troubleshcoling Guide
s  Face Examirgr Worksiation documentation

™

The faliowing set of documenis specific ta this deployment will ba grovided:
« ABIS® Systerm configuralios document
«  Apvlication and inferface design document

Al documentation is in English.
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Forensic imaging System Architeciure
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Figure 7 NYPD FIS architecture. The workflow of individual processes is explained in this
dacument helow,

Briefly statad and fustreted in Figure 7 is ihe architecture of the soiution. The datailed
description of individual componanis of the spiution 1§ pravided later i this dacument.
The back-end server component of the sclution is ABIS® face and iris recognition server.
ABIG® server inciudes #s own database for storing ‘mages. demographic data and
termpiates ABISE rung on Microscl 3CQL databasa,
ABIG®R Workiiow Deiver:

- Commurnicates with exiernal services such as Dataworks Plus Mugshot sever

- Queues work reguests for Face Examingrs

- Perfonms deta mairienance operations such as processing Seal and Delste

reqUests
- Implements qualily review process
- Execuies Unsolved Face database search workiiow

Face Eramiser Workstation software is provided for use by NYPD forensic experts. It
perfarms these funchons:
- Performs forensic searches in ABIS®

NYPD Production Page No. 000322

L1 Hderdity Soiutions Techrucai F'.ocmsai Fage 34



NYPD Production Page No. 000323



=1
IR

PIN 088100000684
Forensic imaging Syslem

Figure 8. ABIS®E Server physical aechitecture. The hardware specification is pertinent far tho
Fi8 preject, but the aciual hardware may be different because it is to be procured by NYPD.

Physically, ABISE Server will consist of the following hardware componegnis, repiicated in
Activa-Agiive configuration at 2 nodas:
ABIS® Datsbase Server that contains SQL. datdbase and database tables.
- 2 ABIS® Maichers that periorm face and s recognition searches.
ABISE Workflow Server which execuies 1S warkflows and commuricates with
exlemal systems via cuslomized interaces,

All hardwars is rack-mounted COTS. The recommended hardware vendor is (130

The database server will have at least 2.25 TB SAS capacity configured for RAID &
redundancy. With assumphen that the average size of the JPEG mugshst images
remnains at 30 K3 as in the current NY PO mugshot database, the database sicrage
capacity is going he sufficient for about 20 MUN records. Upon receiving the award. L-1
will review with NYPD the system daia capacily requirements and will provide the mast
current hardware spec to assist NYPD in procuring the hardwars.

Tha Unsolved Face databage is planned to share the same Database Setver with
Mugshot database, The current assumphions on the Unrsolved Face database grawth are
in the range of 10-50K addiional images per year. i the worst case scenario. the size of
the Unsoived Face database should not exceed 350K images accumulated over 7-ysar
pesicd. The FIS hardware will safely ba able o accommodaie this database growth,

The planned ins database of un o 300K recoras is 4150 going to be siored in the ABIS®
Database erver. Howevar, the size of this datahase is going fo be negicible as
comparsd with the size of the face recognition databases.

ach ABIS® Matcher can contsin gt least 8 MLN iempiaies {0 the tolai theoretica! sysiam
capacity of 16 MLN records.

The data replication betwaen the 2 system nodas wiill be at the database level L-7 wili
orovide SQOL databasa replication soripts and will deploy them

MYFD RIS Face Examiner Workstahonsg

F1S will have 10 zseafs of Face Examiner Worksiation {FEW) application licenzes for use
by NYPD experts at the biomstric forensic iab. FEW is designed o be the main FiS client
soflware applicatian. In particudar, it is used in tha foilewing crcumstances
- To upen stilf image and video assels
- To subenit an image for searching in Mugshot or Unsoived Face databases
- Te enroll images inio Unsolved Face database
« Toerhance forensic images.
o To de-interiace images
o To generate 2D-30 projections
o Toircrease the resclution of imzages
o To caplure & snapshot from a video flie
© To balance the fighting on an imags
o Ciher tochs will be developed per requesis of face examiners within the
level of efforl as per Statement of Work
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- To perform quaity review of mugshots that failed to enrotied due (0 a qualily issue
- To generate segrch report

Systern Workflow

initial Mugshot Envoliment Workfiow

(jf;-c Haline Flgza

Forgnmie Fece Becopmlion Lak
305 Y (S uE

i L ! als Miaratio

Et} Amrest mugehols and demographic data zre

submiled by ABIS Workflow Server. ABIS ;

iWorkflow Server shecks Image quailly and i |

“guswres imzgey that fall to pass quaiity chocks 1

12} Face Bxarniner parforms quality review of i |
i

L]
o §o T T Trmeess e T
| Face Ecemines tiomisiaton {

At ptrrmmpepr itk P
iy | I

failed mugshats ang sels eye positions
E:&} ABIS Werkilow sarells images and
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Figure 9. Initial Mugshot Encoliment Workflow,

Liuring the initial data migration, the images are sent {o FIS from Dataworks Fius Mugshat
Sysatemn via cusiom deveioped S0OAP interface. The enrolled data rcludes a JPEG
mugshat imags and demographic information. The exast narsing of the demographic
fiefds witl depend on the content of the éxisting mugshat database, bt (-1 expects these
firlds to be popuiated:

1. Asrest Numbher & , NYSID and other case jdentification information
2. Fiag if the record is an update to an existing recard

3. Fian if the record is sealed (scme records in the Dataworks Plus database
are already sealed)
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Gender

Race

Complexion

Eye characteristics
Eye coior

Faciai colar

D. Hair cofor

1. Hair length

2. Hair siyle

3. Skin tone

14 Teeth

5. Facial jewsiry

16 Height
17. Weight

8 Piace cf birth

14 Amputations -1

C. Amputations -2
1. Amputations -3
2. Scars/ marks/ tattoos -1

3 Scarsi marks/ tattoos ~2

4. Scars/ marksf tatoos -3

5. Date of birth
% Hispanic

7. Location ID
8. Charge -1

2% Charge -2
30. Charge -3

1. Arrest date

2 Megan's Law
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EIS will contain ali muagshot images from Dataworks Pius Mugshot Server. Al images
from sequential arresis are going 10 be enroiled. The workilow of the process is iflustrated
by Figure 9. Initial Mugshot Enrolfment Workflow. Figure 9 and Figure 10

ARIS®E Workiiow Server s configured to perform gually check of the incoming mugshois,
i a mugshot fails the quatty check if will he diverted 10 a review gueue, The face
axaminar operator will review the image 1o confirm that it is of sultable quality and
subsequenty enroif it ¥ the image nf unsuitable guality if will still be enroiled in the
database for the merits of is demographic data and for consistency with Dalaworks Pius
system. but i will not be available for face recognition searches.

. - e - N - — e T T e e T

fintiai Mugshot Enrollment Precess

!
i D g ] T
= ataworks + | ABIS Workfiow . . j
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Server i server ] E ;
| J— J— J— . [ — f— p—. o o . [P — f— o [P . . e e f— “
C D e | T = | |
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! i z E :

megu;E 10. ir:é}ia}mmﬁwgsﬂmot _gnrgl!mqgnt_;;ro?ess” workflow diagram‘.
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Figure 11. Ongoing mugshot entoliment process
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Cngoing Mugshot Enroiiment Process

Dalaworks + ABIS Workllowy
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Figure 12, Ongping mugshot enroiiment workfiow diagz;am.

The ongeing mugshot enrcliment workfllow is similar o the intial mugshot enrclimant
pracess with ore essential differgnce: all ongoing enraliment mugshots are searched in
the Unsoived Face datavase. i search candidates ére foung then they are queued up in
ABISE Workflosw Server and subsequarniily aciudicated by faca examiner operators.
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The records stred in ABIS® datahase can be labeled a5 sealed or coniplaisly deleted
via CCA data feed, ABISE Workiiow Server will receive OCA feed and gerform the
required action. ABIS® Workfiow Server will be capattie to starl receiving e dats feed
directly fram QOCA Initally, the seal and delete data feed will ke routed via Dataworks

Plus Mugshot System.

Face Examiner Workstation soflware wil be modified to be aware if a record is sea'ed.
The search reponis wili graphically indicate # the record is sealed.

Deletion oracess will compleialy remove templates from the search core and from ABIG®

cdatahasa.
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In the basic not auiomaied forensis sgarch procass ihe operaior of Face Examiner
Workstation receives imaging assets via email, digitai media or as a hardeopy. The
images are opened I Face Examiner Workstation, faces are extracied and searched in
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Kugshaot and Unsolved Face databases. if the probe image guality is insuificient o
produce a hit. Face Examiner Workstation enhances the images using image
enhancement ioois avatiabie. if ihe candidate is found, then Face Examiner Workstation
raperts the Brdings in an examiner report. [ no nit, then the examiner ensolls the image
with i{3 availabie physical characieristics nto Unscived Face datahase.

Face Examiner Workstation features s number of ioois for enhancing the images and
improving the odds of getting hits. Working in close coliaboration and acting on the
feadback of NYFD personnel L-1 wil put #s best effort (o deveiop additionai tonis and
search rmethods and to provide NYPD wih updated versions aa soon as they become
availabie.
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Figure 17. EGMI5 forensit search process.
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2.3 NYPD.FIS Standard and Extended Services Offering

B Owmm ORI NEEET NI HEMIIS AT WRRTI WHEI T abm——- amm—— A ke e o e e ——n ———wae  wae

L1 Professional Services, Technica! Suppot and Engineering personnsi wiif arovide
standard, escalated and extended services a3 negotiated for normal and afler hour's
serviss actév%tf as reqguired for this project,

The NYPD-FIS contract is covered under the standard §/6 Suppott package (eferarced
below,

Standard 9/5 Supporl Package

Standard 9/5 Support Fackage is included wien you purchase the ABIS® sysien, FEW,
LEW, WFM, and Faceft Argus product ings. i gives you 1 year of our Standard 2/5
Suppert Plan included with the purchase of ths product. At the and of the mainterance
period, A renewal notice will be sent cut,

Our person-to-person supperi package for an L-1 Standard Support Plan member
inciudes the foliowing {via e-rrail or phene 1-888-435-7439 ar 1-382 HELPIDX}: Our
Emait address is idasupport @Ltid.com

s Warranty Suppont Package

« 2477 ircident repeorting

«  S-hour Support Coverage Window. Monday through Friday 8 AM CST - 5 PM
CST {normal suopor] bours)

»  Prompt determination and resolution of produdt probiem

s+ Prorifization ana escalation of each case

«  The customer is entitled to unkmited nhone and e-mall support for the durghion of
the maintenanca contract.

= Troubigshooting of instaliztion ang cenligurabion issues
»  Maximum of d-hour response tima during the nomma! businass hours fisted above
s+ Access to maitenance releases, product updatas and product upgrades

=  Assistance n duplicaling srrors reported by the susfemer or L+t suppiied software
and hardware. -1 Supoort will assist the custonar in defermining the cause of
said errars and erovide a reasgnable solution, if avaiiable.

» fpaiches or updates are not available_ L-1 Suppert £nginears will submit problem
rapais {entared into the bug tracking database) for classification, considaration
and assign a pronty leval iz L-1's inlention to ingorporate important bug fixes
ints subsequent camme:cial relaases: however, L-1 ¢cannot comimit under this plan
to fixing every reported problem. On issues clgssifieg as Severity Level 1 0r 2, as
defined iater in this documeni, every efforl will be made as a high pricrity 1o heip
address these immediately and deliver the fixes 65 soon as pessible
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Access to Mainiepance Relsases/Service Packs

Although the L-1 Stendard Support Flan doss not provide guaranices on
resolution imes, L-1 can assure our customess that we wit keep them informed
and wil make every reasorable effort (o determing the nature and cause of the
feported problem as soon as possible. Priority will be given o all problems
classified as Severdy Level 1 and 2.

NYPD occasionally will install Microsoll cperating system updates and service
packs to thair servers. NYPLD will notify L-1 about the upcoming paiches, L~1 wifl
provide the NYPD's sperations group {"MISLE ™) with notiicalion within 26 days if
any softwarg paich applicable to servers mught intarfere o7 adversely affect L-1's
sofiware,

Extended Suppert

After Hours supped wilf contact the Technical Support Center @ 1-838-HELFIDX {435
7439} ur via BE-Mail at idxsuppori@i.tid.com. (This is the same procass as doring nesmal
husiness hawrs.) This support cffering is intended for the customized parts of the
sclution as offered to NYPD. # covers resolution of solution customization
perfarmance iasues that may appear during systern use. Aiso caovered is
assistance in system use that NYPD may require outside of normal business hours,
The support offering is also intended to be avaiiabie for severity fevei 1 or 2 issues,
as definad in the tablie shown at the end of this document. in most cases severity 2
and 4 iszues will be handled during the standard business hours,

L1 identity Solutions

nciudes everything in the Standarg 9/5 Jupport Fackage.

fier Hours Support Coverage Window is defined a5 Monday through Sridsy Spm
C3T - gam CST elong with Weskends and Helidays.

Prompt detenmination and resoiution of product problem for all servility Levei 1 and
2 issues.

Prigritization snd escajgtion of gach case.
Maximum of 1 heur response ime during extended hours

Professional Services and Engineering representatives available far after hiourg
phone support.

A Lacal L-1 reprasentative on site f raquired for L1 provided Hardware or
Scftware issues where remotz gocess has not effectively resolved the rsparted
problein. On site is deficed as any iocation where NYFD FiS servers, Face
Examingrs and booking stations are located.

Although the L-1 Extended Suppart doss not provide guarantses oh resolgtion
times, L-1 can assure our customars that we will keep them infermed and will
make every reasonable effod to determine the nature and cause of the repanted
problem as soon as possibla, All severity Level 1 and 2 issues wili ba given
priotity and detailed information on tha plap to address those issues,

NYPD Production Page No. 000339
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The Call Fiow process

NYPD-FIS Personnet ar 1T Support Personnel wiil contact L1 Technical Support Center &
1-B88-HELPIDX 1435-7439) or via E-Mail at idxsupporl@: . tid cam, {For either standard
975 or Extended/Escalated {Afler hours} Servica Renuests)

A Techpical Support representative will answer the phone 2477, 265 days per year, and
open a Service Reguest (SR} against the reported system. We will enter the appropriate
data into our Catabasa and provide a SR number for your tracking purposes..

We wili escelate to the Tier il group during Standard business hours and directly to the
Professionat Services / Engineering representative for issues repored after hours,

The Tier #il, Professional Services or Enginearing confact after hours witi cali back to the
custorner within one hour from inittal call placemeani to begin troubleshosting tha problem
on Severty Level 1 and 2 issues. if issue cannot be resolved remately within 4 hours of
original contact, suppor personnel will be dispaiched o the sife. On site response will be
within § hours of origina? contact

The problem vilt be addressed via remote access matheds or vie direct on-sie support if
required for hardware or soitware issues. The problem will be worked through to
resoigticn and the Sevice Reguest will then be updated and closed The Data wili be
avaiable for historical reference if needed.

Severity Levels and Issue Resalutian

Software/Hardware Seventy Leve! Definidicns

Severity Level 1 Emergency The Licensed Software cannat be used by
ticensen o perform any useful work for
which # was irtended.

The L-1 provided hardwars 18 inocperebie.

Severity Level 4 Savergly impacted Tha Licensed Software canngt be used by
ifcenses to padonm all funclions, but
soms useful work can be performed.

The L1 pravided hardware iy perfgorming
but gxtremely difficulf fo use

Saverity Levei 3 Limied Funchon The arror {s not oritical, butis an
nzonvernent defect £hat can e
crocumvenied or avoided on atemporary
basis

Severity Level 4 Ciroumvented Problems The error is 8 minor problem and easily

sircumvarnied,
Definition of Resclution
Afler an issug is ascepled as being within the exient of tachnicat support {as describad
abovel, resohgion of the technical supporn issue shall be defined as accompiishing any
one of the foilowing:

«  Providing a reasorabie solution {o the issue

L—_i?dentity Soiutions Techizical Proposai Page 580
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» Providing a reasonabls interim reseoiution {o ine issue

»  Determination by L-1 that the issue is 2n enhancemeni request and forwarding of
the reqijest to L-* Product Maragement

o Escalation by L-1 of the incidentferror to L-1 Enginearing for raview

L-1 Techpical Support shall use commercially reasonable efforts lo correct or create
raascnable intestm sclution for reported errars. Corrections may be included in the next
updaie of the Licensed Technolegy, or saon thereafler, @s we deer reasconabia,
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24 Project Management Methodology
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The | -1 Biometres Dwision program management progess (s supporled by a proven
methodulogy consisting of Key phases, which demonstrales o detail the staps necessary
to define, plan. execute, depioy, review and maintain siialsgic programs The
meathodciogy assures that ait detzils of the program are addressen and successfuly
managed to completion. A critical loat L-1 uses fe compiiment the mathodology is the
integrated Master Schedule 'MS). Tha IMS is devaioped using MS Project (or equivalent
format) and ailows the pragrant team o strusiure e overall approach specific o the
program requirements

Other critical functions that the L-1 PM methodeoiogy supports are:
« Risk Management, for the idantification, analysis, mitigation and menitoring of key
rigks: ,
» issue Management, for the identfication, assessment, escalation and fracking
through closure of project issues.
s Change Control, for the receipt, impact assessmeni. pricritization and
management approval of sionificant chanyge
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» Communication Appreach, for keeping key stakeholders informed of status
refating o issues, rigks and changes, as well as an awdareness of project status
and performance
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2.5 Appendix B - Statement of Work
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Appendix B - Scope of Work, Assumptions and Requirements, PIN 056100000684
i OVERVIEW OF THE REQUIREMENTS

A, Iintroductian

Thie New York City Urban Area has a poputation of 11 milion peopie. In order to protect
MNew York CHy, it 18 imporant o use technoingy that will provide Law Enforcament with
the bast tools available. The Forensic Imaging System (FiS) is one of those fogis. NYPD
FI1S would match unkncwn images of perpetrators gatherad oy NYPD investigators
against images of persons in the NYFD datahases of known gatties. This includes the
NYFED Detective filas, Narcatics database, and the Intelligence Data Gathering Systern,
The abifity [o coliect, search and analyze unknown images against images of known
crimtnals will gve investigaicrs criticai identfication mformation for their cases. I addiion,
this procurement and r*mtrac:! fe sirictly confidential and shouid not be ciscussed with
anyoneg wha has nal signed a Non-Uissiosure Agreement.

B. Scope of Project
1. The specifications set forth herein are the technical requirements for Foransio
imaging Services and g Forensic imaging Sysiem, The successful vendor will
provide the elemenis necessary to implement the system:

L-1 Response: L-1 s proud to offer NYPLD mult-modal biometric system that will
enhance the current invastigative processes by adding face. s and fingerprint
enroiliment. Mometne saarch and identity verification canaliities
This Forensic tmaging Systent (FI1S) will aliow NYPD o enrad new facs images
from the existing mugshot sysiem via g realdtime mlerdace. Al thetime of
deploymiernd L-1 wil impon the exssiing mugshot daiabase for search in ABISE
face recognition servar
{1 will g2t up and maintain face databases as per NYRD requirements

i Kugshot database with aiready existing and also inceming arrest

images

i Unsalved Fzoe database with face mmages of persons of interests,

The databases will contain faces from arrest records antd ront crine iMages, #nd
alsa #mages of known subjects whe are of intersst to the NYPD This may include
imgges soming fram external sources, for example. FB! or Interpol Wanted lisis.
The Unsoived Face dataibase is not gaing to be D(:apz; gted gt the tegning of the
pm}ecl Dt will grow with syater use.

This documant owtlinss how L-1 envisions impiementing such an integrated
system. The following business process gnhancements are envisioned wilkin ihe
stops of the currend proisc

e InBigh and continuous enrcliment of the mugshots of offenders into face
recogmiion sysiem.

»  Stefling of the NYPD faclal recognitien group

NYPD Production Page No. 000344
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L-1 Response: -1 complies and offers the folowing NYPDE-FiS standard and
sxtended sarvices oHaring as per terms isted above in Section 2 3 NYPD-FG
Standard and Extsnded Services Offenng

4. s anticipated that the lccation in which the Forensic Imaging Services will be
performen wili be One Patice Plaza or another QIT/MISD aporoved ocation.

L1 Response: L-1wil defiver Fi5 soiuticn to One Police Mizza or another
focztinn within commuuting vicinity, The FI§ disasiar recovery system will be
nstalied et an NYPUD date center and aceessed remately for deployment and
maEnianance.

C. Project Plan
t. The vendor wii mainiamn the primary responsibiidy for tha successhil complation of
the work  This responsibilily includes the coerdination of all subcontraciars and
perssonnel invelved with the project. The vendor will retain ail responsibility for the
successiul completion of the work in conjuncticn with the cocperation of NYPLD.

L-1 Response; As stated above nseclion 8 ttem #2: Paul Fritze, the L1
Project Manager wil ba responsibie far all aspects of the nrolect which includes
coordination and communication with assigned subconiractors and ali personnet
invelved wilh the prefect All key deliverables required by the subsontractor wifl ba
tracked as par! of the Masier Schedule and managed as part of the wesily and
monthly reviews.

2. The Vendar's rode of providing this direction is as outfined below.

Leadership: Vendors will provide the leadership reguired io compiete the
project. This will include divecting the activities of sll personnel as appropriate.

The nature of this leadershin will be such that potenilat confllicts are avoided
ara iha most efficient use of all project rescurces is realized.

L-1 Respornse; The .1 Proisct Manager s empowered 1o make orilica
desisions necessary to meet the needs and chisctives of the NYFD feam and
its KI5 Projert. The Project Menzger s experianced and well equipped io
dictate prionties and manage confici when necassary The L-1 Project
Managear witl condinususly evaluate project resources agamnst schedule, scope
and budget Addiionally, there is a clear escalation path available o the
Proiect Manager should obstacles require escalatinn,

Coordination: The Vendar's PM will be responsible for coordinating the
aclivitias 1o minimize disruptions to servica, This coordination will include
equipment deliveries to NYPL faciities, access {or project parsannel and cther
non-legat avthonzations as may be requedred to complete the work. Contract
Modrfications will be anproved by the NYPD-Agency Chief Contracting Offcer.
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L-1 Resporise; The L-1 Project Manager will ensure ihat ths gtimost carg s
taken to mimimize the impact of the NYFD FIS pm;mct oo daily NYRD
sperations. Protecols regarding faciity accass wii ba agreed 1o in advance,
distnbuted to the groject igam and strictly adhered as part of the proiect
depioyment process. The Project tanagsr will be sure thad abl personne
adhere (o the guidelinegs set forth by the NYPD.

Contract Modbfications Parl of the Propect Mathodology will he fo mistiile &
Change Management Process. The Cftfang,m f;xanagemeﬁf Frocess will fIolow
an orderly process that wil ensvre aif condract moddfications wil need {0 be
suproved by #ha NYPD Chigl Contracimg Gfhear A mare detailsd
reprazertanon of the -1 Changs ﬁ?}ffaga«m&?zz? Process Is ialed below

Change Management Process

The Conhguration Management Apgreoach inciudss the conirol of changes
throughout the projact facycle,

When th(xe i5 request for change o scope, schedulz cost o basehired
project deliverables e Change Request Form (CRF} s used 0 formaily
idertify changes, and fu obtan appropnale levels of spproval,  The Change
Managemant Process requires that the [gliowing information be dogumentad
for sach changs to A55e6S Unpact prior o approval

« Summary proiect information

»  Adescription of the proposad change o the project

o A dist of the busmess and sysiem dnvers reguinng the change [o igke plage

. Tf*se benshis and costs of implementing the change

. 1avervievy af the ymipact of implameanting/net implemasniing the requested
uhﬂnﬁu

= An approval sechon

The CRF ghouw be compieted by the Change Requesier ard formally
distributed o the Change Manager (L-1 P8 for review. The Changs Managey
will determing whether or not the form provides adequate nfonmaton o submit
iz tha Change Review Group far approval, The Chenge Manager may efther
requzst that more mformation be provided or initiate a Feasibdiy Study o
funher invastigats the implications of the change propozed. Following the
compielion of sither of these activities. the change documentation will be
presentad o the Changa Review Group for approval The Change Managear
witl momtor the status of the Change Request and communicate the fingl
decision af the Change Agproval Group o the Thange Requesiar

* Reporting: The Vendor's PM will renon girectly 10 the desighated NYPD
marager on a regdiar basis through a process to be mutually agreed upot by
noth parties. Thess repors will address progress, pianned and completed
activities as weli as identify any igsues that require rasclution. Should a
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conflict arse that the PM is unable {o resolve, the matter wi be referred o the
NYPLD manager in a Hmely manngr.

L-1 Respgnse: The rasponsibiity of the L-7 Project Manager inciudes that of
generating weekly stalus reporis refiecting current grojact sctivities. The
status rgpons wil be updated and redistributed sach weaek after the statug
meehngs have occurred to ensure all sighe holders are well informed. Al
customer depandencies ana fems requiring custamer resohrion wilf he
highlighted and ezcalated the appropnate NYPD Prolect Manager in a timely
manner

Impiementation: The Yendor's PM will be the primary point of contact
between the Vendsor's personnel, alt subconiractors and the NYFD PM for the
coordination of the implermentation phase of the project. This witl inciude
notfication of affecied personnel, coordination of access, determination Gf
oparational impacts and identification of risks associaled with the work.

L-1 Response: The L-1 Project Manager will ba the primarny point of contact
and the main iaison for i aspects of the NYPD FIS prigect from the planning
nhase through impiementation The Implementation Plan will he deveioped
icndly batwean the t-1 and NYPD FiE Project taams and reflectad in the
integrated Master Schedule. Tha -1 Project Manager will be responsible for
the sxacution of the Implementation Flan inciudimg coordination of 2i
resgurces and faclity acoess requirsd in complete impismemnation
sugessshily and on fime.

Project Manager: For sach priect, the Vendor will carefudly select the Projact
Manager who possesses the skilla and experigncea necessary to provide the
customer with a fimely and successful completion that meets, or axceeds
customer expectations,

L-1 Response: -1 wil be careful io select rom a leam project managers the
indivitual that best #s and has the approotiate level of experience ta support
ihe specific needs of the NYPD FIS Project L-71 will ensure that the Project
Manager chosen for the NYPD FiS Proiect nas had grevieus sxperience
implarenting biometric svsiems and that the Project Manager will endeavor ta
not only meet the customer's expeciations but excaed them.

Support and Maintenance: 7he Vendcr will maintain an exgerienced support
team that can grovide ppgeing suppart, upgrades, mantenance and
manitosing of the proHered system.

L-1 Response: -1 will mainiain an expanenced support team i provide
ongning support, upgrades. Mainianances and monitening of the NYED RIS
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system ihe team membears are hsted in Sechion 1 2 - L-1 Technical Staff
Assigned 16 Support NYPD

Additional Project Management Responsibilities:
+ Manage project resources.

L-1 Response; The L-1 Proest Manager s empowered io develop the L-1
Frojgct team and will steward ail of the rasources for NYPD FIS Prolect. The Lot
Project Manager will continuously evaluate project rescudrces against schedole,
scope and budget W ensure that all resowces are managed, coordinated and
dedicated io effect maximym efficiency.

« Coordinate with NYPD management and project resources on joint efforts,

L -1 Resparnse: The L-1 FProject Manager wilt take responsibility for {acifitaling and
coordingting all oint effort requirements netween the L-1 Project team and NYFD
IS Projent team

s Hold weekly status meetings on the accomplishmeants of the reporling wesk
against plan, issues, risks, previous week’s aclivities, next wesk’s planned
activitios.

L-1 Respanse: As stated in secticn B dlem #£23. the Master Schedule will include
requirad weekly and monthly progect revisws by which ongoing siatus reperts will
be daveicpad. discussed. uyedated and distributed 1o sl key stakehaiders.
therefore ensuring clear communication throughout the life of the project. The
Masfer Scheduls aliows the project team to clearly dentify areas of potantial risk
and gwes the tsam an opporllnity ta be progctive by developing risk mitigation
and risk manageameni plans iherefore defining options early in the procass for
minirizing possible impact to the quality of the deliverabiles. The L1 Progject
Manager wil develop Action Plans inorder to respond to antical Hams
indepandent of the stasdard commanications should a highegr level of attention be
necassary 1@ resolve g spegidic obstagis wilhin the projest.

»  Prepare weekly Slatus Reporls on the accomplishments of the raporting waek
against plan issues, risks, previous week's activities, next week’s planned
activilies discussed durig the weekly siatiss meeting.

L-1 Response: Agsidentified above under reporling Hie -1 Prolect Manager wil
be respinsibie for deveiloping weekly reports that will convey the current project
stafus, The format of this report will e datermined through a oint effort between
the NYPD 2nd L-1 Project Maragers
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» Conduct Monthly Project Reviews to summarize accomplishments for the period
inciuding bet nat imited o software custonmigation, system and hardware
integration, and Forensic Imaging Servicas.

L-t Response: Monthly megtings will review schedule and technical status to
incinde completed and upocaommg midestones Emphasis is placed on nisks and
msuRs neading resciution, inciading 2l dems perlaining to the scheduis or
lechnical requirements.  Discuss will miclude but are nof imited fo the foliowing
Hems

+  Cverzi schedule performanca. inciudmng the kientification of the maioy
deivers bahind schaduie variances and ihe aclior plans o resolve thase
Varances.

s Accomgishmients sinca the iast monthly review meating
«  Expected accomplishments prios 1o the nexl monthly review meating
s Definiion and smpiementation of contingency or wark-around plans.

= Program risks, slatus and risk rtigation pian and alffleviation maasures for
siondicant tems, such as thase impactng the Program schedule by greater
than two (2 weeks.

»  MNYPD and subgontractor dependencies,

«  Ereparations for product deilvery and acceptance.

«  Planned and actual staffing levels, mcluding personne! clgarance status,
«  Status of all action dems. delverables, engingering change proposais,

«  Duaity status - open dctions and status af past action dems and quality
inspecticns o date

s Htatus of opan probiem repons. ncluding opening and closure rates for
Probien Reports «Priorgy HPriondy 73 against Closure plan,

+«  Raguiremenis implemantalion and test plan. by increment, aad progress
aganst plan
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e} PFrovides an audit frail. comprahgnsive reparting and exchange of information
negded hetween the IS and existing NYPD sysiems,

L-1 Response: Audit database will be maintained o record ali search requests
and interactions with case management systems ABIS® audit database moniors
use patterns. system use and face examines segich operalisns,

2. The vendor should provide image capiure hardware that is capabls of capturing mug
shot quatity face images, fingerprints and irises.

L-1 Response: L-1is providing a fully integrated Muld Biometne ensoliment statian,
this stabicn consists of & 10print and pairn 500 op: optical ive scan. an s camsra
{iethared) ard a digital still camersa for face capture  The kiosk will allow NYPD o
capture face images. 1Gpnnts and paimimages. data and s enrofiment, A single
soffware solution will be mgluded that wil support the 3 bicmetric modaiities

3  The vender should provide raining, training materials and end-user documentation for
NYPD personre! utdizing the vendor's hardware and scftware  Such training will take
pface at NYPD approved faciiiies,

L-f Response: -1 wil fully tram L-1-provided face exaniners required o operate
FIG, Comprehensive traiming to NYPD persornel will be praviged on ongoing basis by
FIS face examiners {or as long as they stay empioyed by the project The training will
he periormed as needod at NYPD sailitias o tha New York

Additional training will be provided fo NYFD T personnst for mainiaining ABISE
RErVES.

At least ore comprehensive fraining session on kiosk operation wili be provided by L-
1 fieid service gngineers.
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QOther Requirements:

1. General
a. The Vendor should provide references lo at least one deployed face recognition
systemn with operational capacity of over 20 MLN face records

L-1 Response;

Customer Name: INIGNGTGNGG
erme: B

Customer contact . _
information: Telephone number: |
Email address: [ GGG

Contract Award Amounts: 1

Time frame:

Project Summary:

) NYPD Production Page No. 000353 )
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b The Vendor should provice references o at least two deployed US State and
Local face forensic investigative law enforcement applications. The systems
should have database capacity of over 1 MLN ‘ace records and investigative client
applications that allcw po.ice examiners to perferm face recognition searches. The
Vendor should specifically note Lhe nuimber of nvestigative cases solved us'ng
face recoghition technology.

L-T Response:!

Customer Name

Customer contact
information:

Contract Award aAmgounts:

Time frame:
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NE_Sys‘.em Analyst

Customer contact ‘
information: Telephone number: !

Contract A;ard Amounts:

Time framoe:

Project Summary:

_is one of poneers of face recognition use in law enforcement. Different
componenis of the system have been gradually built over the years based on the needs
of the county.

- The current deployment has the following components develaped and deployed by L-1:
|7

|

2)

4)

5)

NYPD Production Page No. 000355
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¢. Ihevendor should provide references lo at least one deployed multi-biormetric
(face, fingerorint and irs recogaition) system.

L-1 Response:

Customer Name

Client
Technology/Defense Group
Customer contact Name:

information:
Telephone number: —
Email address S

Confract Value:

Time frame:

Project Summary:

TYPE QF BIOMETRIC SYSTEM INSTAI |.ED

Description of Service(s)
« Iniegration services
« Provision of software components

«  Provision of support

- __ ___. NYPDProduction Page No.000356 _ —
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» Provision of training

Description of Product{s):
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d. The Vendor should demonstrate Tier-1 performance in open competition
government-certified vendor evaluations of face, fingerprint and iris recognition
technologies. Examples of lests are those conducted by NiST such as NIST Face
Recoghilion Vendor Test (FRVT) 2006, NIST Iris Challenge Evaluation (ICE) 2006
and the ongoing NIST Proprietary Fingerprint SDK Test.

L-T Response:

Face Recognition

L-1 has participated in NiST Face Recognition Vendor Tests since ther inception. The
most recent NIST sequestered test was FRVT 2006 with its results published in a N'S™
reporl tp “uis qust govdize ice2CO6 hitm.

The Face Recognition Vendor Test {FRVT) 2008 was conducted by the National Institute
ol Standards and Technology (NIST), an agercy of the LS governmert.

The results are publicly
available at: http./face nist gowirvtint2006/FRVT20CEandICE 20061 arq=S-aleReport.pdf

Figure 19, Simplified Representation of FRVT2006 4:N Search Results.
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Graph compering Facell GB ig ils predecessors
The Face Recognilion Vendor Test (FRVT) 2006 was conducted by the National Institite

uf Standaids and Technolo NIST), an agancy of the US government,

hitp:/fface.nist. govifrvt/fret20068/FRVT2006andiCE20G6 L argeScaleeport pdf

The figtre below is a
5 of the NIST report.
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Figure 20. Graph comparing Facelt G8 to its predecessors
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L-1 is & recognized feader in iris recognition iechnolagy. 1«1 has participated in NIST iris
recognition {es?s since their inception. The mast recent NIST sequestered test was ICE
2008 with s results published im a NiST report hitp:/firis nist goviice/ice2006 him. Out of
al particpating algorithms only 3 algorithms have been able to successfully complete al
expeniments, Cut of those 3 algorthms at the finish Ene, 2 algoniims beiong 1o L1, They
outperforimed the competition in accuracy and speed.

Fingerprint Recogniicn

L-1is an active participant of NIST fingerprint vendor evaluations. NIST Propratary
Fingerprint Tempizie (POT) Testing hipd/ingerprint mist gov!S DK is an ongoing testing
activity that has a reputation as probably the most important NIST sequestered fingerpri?
vendor test. L-1 has been tested in January 2088, March 2003, and most recenily in April
2009. As of summer 2009, L-1's Bickrgine algarithm is the second-best fachnaiogy in
terms of gocuracy behind NEC and abave Cogent, Sagers and other AFIS vendors.

e, The Vendor should possess all source code to the core technology and should be
actively developing the lechnologies of interest: face, fingerprint and iis
recognition.

L.1 Response: L-71 possessas all source code to the core technoiogy provided
iace, fingerprint and iris recegnition. All these technaiogies are in active qurrent
devalopment by L-1 The core algonthrm developmeni s orimaniy performed at L1
R&[ cemers in Jersey City. NJ and Bachum. Germary

2. Kinosks;
a. The Vendar should provide mufti-biomairic booking worksiations with mug shot,
fingerprint and irs acquisition intagrated into a single booking applicaton.

L-1 Response: MBCS or Muii Biometnc Capture Stabion sysiem will alow NYPD
to cagiure and manage all 3 biometric modainies listed. face finger and ins. Data
Briry is dlso achieveble with MECS via iuman rierveation or an siecironic data
z¥changa interface

. KMug shot caplure module should evaluate face image quality parameters for
compliance with (SOAEC JTC 150 37 Standard Biomelns Data interchange
Formais - Part 5 Face Image Data.

-1 Response: L -1 face mugshot caglure madule n Xosks uses state-of-the-art
qualty algorithm 1o agsess ynage compiiancs with the 180 Standard The same
algorithes will be used across all FIS comporents. ARIS® server and Face
Cxarniner Worksiation o ensure compiats commponent compatib iy,

) NYPD Production Page.No. 000361... B
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3. Search Engine;

a. The Vendar shouid provide an iniegrated mulii-biomatric search engine that
combinas face, fingerprint and inis recagnidion in a singls platicim,

L% Response; L-1 ASIS@ Syslem combines muitipla Diometric modalties within
a single sofiware application. within a single appication server contamer A single
server can ba conhgued 1 run ona, two or three bicmetrics.

b, The system shouid be designed to accommocate 16 MLN face record capacity.

L1 Response: Refer{o Sechen 2 for the delads of the server configuration,
Hardware permitting. ARBISE system scaies weall over 18 MLN face records.

C. The Vendor shouid grovide an unimsted capacily icense for the number of face
and iris recognilion records.

L-1 Response.; L-7 wili prowvide NYFPD an unliirted canacily licenses for any
aumber of fgce and iris records that NYPD plans to use Hardware permitting,
NYPF may eventually snplement load:ng of databases rom other state and
federat agancies The L-1 hcenses for ARISR and Face Sxaminer Workstation are
not transferrable fo other agancies

d. The software shoudd he tested to opergte in a VM envirenmant.,
L-1 Responsa: ARISE® sofiware has heen tasted and can be depioved in ViMware
ESX environment However running the ssfiware on the native 0S8 is
recommended because dedicaied servers wih ba avatiable for FIS system.

. The system ahould operate on COTS hardware.
L-1 Response; ABISE System operates on LOTS BN, Cei HP or other brand

hardware. Nene of ine biometric mcdalidies reguire nustam oudt and hard o
repigce acselerater hardware.
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4. Cilient applications:

a. 1heVendor shouid previde the face forersic investigative workstation as a
univarsal seftware apphcation {ool. The forensi examiner appiication shautd
perform at least the foliowing functions:

Wi,

Support of multiple j0b gueues

L-1 Response: Gueuing server Tor multipe ob requests is provided as part of
ABISE deliverable. ABIS Workflow Server manages the work gueuss for
oparalong.

Quality review of mug shots prior to their enroliment into tha mug shot
database

L-1 Response; Guably review workflow will be wnplemented for the indial and
ongoing mugshoet anrsiimenil. The images belcw the required quality standards
vl be thrown into the operator review queue for rejection or correchon
{manuai eve Incation) by the operatar,

Forensic image enhancement functions: ighting compensation. multiple image
resolution enhancemsant, pese correction, single rame resciution
enhancement. de-interlacing and other funchons if obisclvely proven o
imprave face recognition pariormanca.

L-1 Response: Face bxaminer Workstation inciudes these and other image
enhancement functiors.

Custemized and autornated saarch resuit reporting

[.-1 Response; Face Examiner Workstation rasult reporting mechanism wil
g customuzed 10 address NYPD detective bureau requesis

Teols for faciiitating imege comparison operahons

L-1 Response: Face Exarminer Worksianon has a comprehensive set of iools
for comparing paits of images The ools inciude Fanspareassy averlay

verhical ant harizordal splid knes. moteal image algrment. zooming, elc
integration with the systern workfiow server

L-1 Response: Face Examiner Warkstabion s fuly integrated with ABIS®
Warkflow Server,
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5. Forensic Lab:

a. The Vendaor should provide jwo trained forensic on-site exarminars for conducting
investigative searches. These resources should have expertise in the vaendor’s
technolegy such that they may a). staft NYPPD's Farensic imaging Und for up to
three {31 years and b} provide training and transitian i¢ NYFPD Facial Recognition
Analysts cver that time pericd. The vendor's rescurces will provide such services
at NYPD or NYPD-approved faciites.

L-7 Response: L-1 will hure two forense examiners as recuired by the project.
Until qualified candidates are ineated. -1 may use quaiified sxisting employess
from its Profesgional Services group. The examiners will be based out of L1
Jarsey Ciy office but wall spend the majonty of thair office ime in One Pelice
Piazs Highly gualified jace exammners arg the key factors for success in the FIS
project. They will operate tha system and advocate its use across NYPD
departmands by presanting sysiem bensids and providing training (o deleciives

b The Vendor should provide an office facility in the vicinity of 1 Police Plaza for
temporary hosting of forensic operations. The vendor's facility will be required 10
host approximalely 10 persons/workstations, a data wall and peripherals. The
iease agreemant for this space may be required for 135 yaars, with an oplion to
withdraw at any time, such that the NY 2D a;. may receive a pro-rated refund and
bi. extend the lease on a monthly basis indefinitely. NYFO-approved personnel
will need 24x7 access {o this Tsciity 2nd the faciily should comply with NYPD
security requirements, i sheuld be equipped wih a secuce retwork connection to
NYPD focation,

L-1 Response: L-1 s prepared fo provide an adequate facility for temporal
hosting of forensic operations, The facility will be iocated within L1 office a3 10
Exchange Piace, 18" finar, Jersey City, NJ, directly above PATH Exchange Flace
Station. This is a Clags A office building. The office building has 24/7 securdy and
acsess. The L-1 offica doors are protectad by fingerprint sensars. The 975
recepiionist provides basic secretanal services. Free coffee and snacks are
avalabie in the break raem. There are conference rooms that may be ysed by ¥13
parsinnel for maeatings.

This termparary hosting of forensic opegratiens will be for approximately 10
parsensiworkstations and FIS equipment. NYFPD appioved personnet will have 24
haur zecass to the facility

The approximate proposed layout of the main face examiner room is shown on the
Hustration below,
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The temporal office facitity will have sufficlent space for piaging a data wall aran
sitarnative display solution,

L-1 understands that a collaborative data visualization technology is an imporiant
comooenent of the successiu! FIS cperation. A iarge-screen monitor instailed in the FIS
operations room will alicw oparators 1o coaperate on ihair work and 1o display and discuss
the results with detectives and forensic imaging specialists.

The complete workflew of FIS operation is fully digdal. Al crime scene imaging assets wili
be digiized prior 1o submission to FIS as computer files. The FIS systern wili not have any
anziog inputs during the course of its normal operation. Fer example, anaiog video tapes
will be digitized prior ta their face recognition processing. The prime use casa of the
visuaiization system will be in project deskiops running Face Examiner Werkstetion and
othir software far collaborative discussion within the group
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To address those needs L-1 recommends the following two opliors. It shouid be noted
that L-1 does not supply the hardware for either one but merzly recommends
subcontractors that can supply the visualization system to NYPD.

Visualization Option #1: = = 7
Activu Data Wall

Contact:
Stuar Brudner

Sales Manager
Activu Ceorporation
celr 373,332 [ I
prione 973.365

o

www activu com

The solution consists of 4 stackec 50° Mitsuishi rear-projection monitors of SXGA
resolution, [he montors are arranged 1o form a continuous data wa | with only minor
discontinuities and intensity fall off at the monitor edges.

The data processing is accomplished using 2 COT S servers {included wi:h lhe systemn)
that require *heir own equipment rack. This equipment rack should be located in a server
room in vicinity of FIS operations room or in the FIS operatians room ilself.

The Activu syster is designzad o receive scurce data from multiplicity of inputs, digital
and analog. Each inaul source requ res specialized cabling running from the dala source
(FIS operaticns room) to the data processing servers (secver room, or special room/
closet near FIS operations room).

'S “equires only 1 daia input which is Just a VGA input to allow connecting computers to
use the date wall as a ‘arge-scraert projector.

The Activu projection system will be connected to the same secure network as the
investigative workstations. Each workstation will rur Activu client scftware {licensc
reqLired) to display its content on the data wall.

The thickness of the rear-projection menitors and ventilation requirements require
substantial room space to be allocated for ihe data wall. Considerable power cansumpiion
may require NYPD t¢ plan inslaifation of live system with sullicient air-conditioning and
e'ectnecal pcwer.
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It should be noted that Activu client software application does not presently support
DirectShow drivers that may impede the ability of the data wall to cisplay video.
Practically, d may be wpossible to display crime scene AVl wideo files 2s a playback via
Microsoft Media Player or Face Examiner Warkstation. Cerla.n graphics elements of Face
Examiner Workstation application may not properly display on the data wall due to
incompatib lity of Activu client softwars with CirectShow.

The system comes with available comprehensive 5-year maintenance.

Activu solution cffers capabilities that dramatically exceed the operational needs of FIS.

Visualization Option #2: Large Screen LCD Monifors

Contact:

Ken Knack

Dell Corp.

Sonware and Peripherals | Narta Central
Region

-E Amer I3 Central Area) Dell Inc.
Phonem

Fax: 512-283-6612

Emai. G cei.con

Dell Corperacion offers a wid2 range of high-end large-screen LCD computer monilcrs.
The recommended one is Samsung 55-inch L63DBBSG 1080p HDTY LCD,

httn faccessuiies us.Jdell comispa/products/Video Conferencing/productdetail.aspx?c=us
&l=en&s=dfbAcs=288&sku=A3111394 which may also be orocured by NYPD from other
vendors.

Two to fow of those menilors will ke installed
on the walls of FIS operat ons room.

Ab rnonitors will be wall-mounted to save room,

The monitors require regular VGA data inpuis
but support a wide variety of otne- digital and
analog videu inputs in case if F|S operatars
may want to review anelog tapes or other
med a on & large screen,
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6. Contraci:

a. The Vender should provide all technoiagy maintenance and upgrades and the
services reguired o perform upgrades for the duration of 5 years.

L-T Responsa; L-1 wil provide NYPD with services required to instali face
recognibon technciogy upgrades when they become avallable. Softwars upgrades
normaily oocur onoe every 18 moenths. During the technelogy ungrade L-1 will

a FPrapare a defailed plan for the upgrade to analyze ail system
depencencies

P Provide cross-compatble varsicns of ABISE. ARISE Workflow
Zerver and Face Examingr Workstations

¢ Provide updated customized modules such as ECME
commincatian work units

d. Roingial ABISE, ABISE Workfow Server and Face Fxaminer
Warksiations

¢ Sequentially update 2 nodes of FIS Re-template the databass The
upgrades waiil e perormed one node at a time. The first node will
frgt be stopped. updated and then brought back ug fallowed by the

siriar upgrade of the segond node,

Eddeonally. new FEW imags snhancenient toois are devsioped 1o improve the
search systern accuracy according 10 feedback and experence inthe Fif
nwestigator lab.

System accuracy zerormance is analvzed in ongaing basis

Note Not icluded are the changes 10 the systaim required if the NYED busingss
procasses change such as a change in the case managament systam AP

b The yendor shauid provide 24x7 and-user support for hardware and soflware.
Such suppart may entail on-site visits 1o NYFO faciities for remediation.

L~1 Response; Piease refer to the NYPD-FIS Standard and Extendad Services
Offering section above.

B. Compietian Criteria:

1. DESIGN ACCEPTANCE

Defora the cantractor programs any custom software, the Departmant wil approve the
software’s design {0 assure its complance with requirements. This neludes Depariment
approval of the contracior's design of soflware modoles far usa under the Agreament,
Before acceptance, the Deparimen: wili considar, a: a minimum, the following:
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Do the system requirements aliocated to sofiware provide & clearly stated,
varitiablie, and a tesiabie foundation for sofhware enginearing and softwam
managerrent?

L-1 Response: Yes. L-1 complies Proguct Managemant devetops a Product
Requirement Cocument iPRD and Software Engiieering prepares a
Raguirements Matrix as g check list of reguiremenis mat validated, partially met
et

[3aes the requirement management process monitor the compleieness of the
fequiramants?

L.1 Response: Yes i-1compliss Software Erginesring prepares a
Requirerments Matrix based on the Regurrements Bocument as a chack st of
reguirgmenis completed.

Dioes the scftware develppment plan appropriatsly address requirement
inpiementation?

L-1 Respanse: The softwars development plan. once developed and agreet
upon, addresses reguiremeant implementation

Has the sciiware planning process resulted in a scftware development plan that is
within budget, within the proposed schedule, and is consisient with cther oroject
rEcuirameants?

L-1 Response: The softwara development plas, once developed and agresd
dpen. addresses thg

Are the artual results and performance of the sofiware project iracked against the
seftware development plaa?

L-1 Response: Ves L-1 comples The resulis amd pedotmanae of the softwars
projects will be tracked aganst the software deveicpment pian.

Is there a2 mechanism for the review i the cost. schedute, resource, and technica;
risk stalus of the coftware development phase?

L-1 Response: Yes. L-1 complies. The L1 Proizct Mangger s responsible o
track the cost schedule. rescurce and technics! nsk statuz of ine zoftware
devajopment phase and regularty report on rigk status

Hew is ihe development of soflware by subeontractoi's tracked as they apply to
the above concerns?

L-7 Response: Nolapplicanie, All software develommeant s perfarmed by direct
full time L-1 empioyees
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h. Is there a mechanism for identifying sofhware baseline(s)?

L-7 Response: L-1 software engineering uses the Slage Gale pracess for
pradust development

i,  Does the configuration management process track e number of changes io tha
software hasaling{s!?

L-1 Response: Yeas, L-1 vompiizs Scurce versioning cordrol systam (SVNy s i«
piace to track changes and versions allow for managsment of ravision labekng
and branching. The source cade database is backed up. The tapes ars stored 0 2

-

sacure iocanor cutside of L-1 offices.
|.  Has z software engineenng process group been established?

-1 Response; Software Engingering follows well defined software life cycie
processes. The scflware groups are well estabiished for ABIS® ard Face
Dxaminer Workstation software develonment, They repor to tha Biometres
Division SV of Engineering

k. lsthe standard software process siatle?

L-1 Response: Yes, L-1 comphes. -1 has besn it tha business of scftware
soiution delvery {o law enforcement customers for over 20 years, All software
follows a mature praductization cycle

|.  Does programming staff have the appropriate skill mix for the development?

L«-1 Response: Yes, L-1 comphes L-1 Blomstrics Civision employs highly
specialized biomelris scllware and algoribm development resourcas. Majorty of
core developers bave been with the sompany developing biometric sofiware for
aver fve years

ry Wi independent audits be conduciad for each step of the software develnoment
orocess?

L-1 Response: Dualty assurance at L-1 15 perfermed by decicatad Quality
Assurance group which is separaie from ihe software development group. The
Cluality Assusancea group reparts to the BYP of Engineerning

n. Are standards and procedures applied on the software development project?

t-1 Response: L-1 scfhvare engimesring uses the Stage Gate procass for
product development
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2. ACCEFTANCE TESTING

The Department intends o inciude in the conrtracl a provisicn for an accepiance tesi of
the hardware and software provided by tha contractor. it will not accept the software and
authorize finai payment {o the vendor uniess the acceplance test has been successfuily
completed Before acceptance is granted, the Deparment wil consider, at & minimust,
the following:

g

L-1 Response: L-1 wili comply wiih the falowing NYRD FIS Acceptance Tesling
recliremenis. A detailed Accepiance Testing Plan will e worked out once the
coniract award fias been announced

=as the contracior continually worked to improve its siandard software
developrent process?

Has the contracior met the Deparlmeni's mprovemsnri goals?

Does the quality of the product indicate that the product is ready for full release o
the Department?

Wil Lndetected or unresoived problems In the product fead o more problems in
the: five-gycle stage?

(oes the number of troubie repors indicate that the product should he rewarked
before proceeding {o the tive-cycle stage?

Do the types of defects suggest risk to mission critical concems?

is the tesling activity compiate?

See Section V.B of the infermation and Reguirements for Application of Negatiation for
further information on the Design and System Accaptance.

C. Warranky/ Extended Warranty and Maintenance and Future Considerations

a. Upon acsepiance of the total syster, the Coniracior will provide complela

b

warranty for 1 vear and extendad suppot/maintenance services (hereinafter
referrad to as System Warmranly} for an additional 4 years fom the Completion of
tha Wasranty peried.

L-1 Response: ABISE wil he complete with one year warranty and 4 years of an
extended suppord and maifenancs service. The ABISE warranty and fechnical
support program wilt cover NYPD for Syears fram the first day of bensficial use,

During the System Warranty period the Conlracior wil provide the NYPD with-
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+ Al cades, plans, and doeurmentasan necassary for fulure systems
mairtenarice vendors, o NYPO personnel, o maintain the sysiem upon
campletion of this agreemant. The Confracior agreas not fo wciude any
imbedded code or other proprietary schemes that will #mit the ability of the
NYPD t0 select a qualifizd vendor or its own parsonnal to maintain the system
upon completion of tne term of the Agreement.

L-1 Response: The foliowing ist of product documents will be provided:

o Standard ABIS® and ABIS® Workflow Server product
documentation, including.

Systam Overview
installation Guide
Developar's Guide
Administration Gurde
Troubleshooting Guide
¢«  Face BExaminer Waorksinhnn documeniation

The following set of documenis speciic tn this deploymeant widl be provided
+  ABISE Systern configuration document

¢ Apphcaton and mierface dasign detument

Al dociimentation s English

s A gudrantee thef the products, services, and/or sysiems are free from defects
and fauily warkmanship and that the Systent will perform and conform {c the
NY P specifications in Appendix B as is or amended thareof during the eniire
System Warranty pericd Any repairs or maintenance performed during the
Varranty period sheuld be performad at no additiona! cost to the NYPD.

L7 Response: Agrees L1 will comply with the NYPD design specifications o
ensure a defect free system is deliverad. The sysiem will meet and exceed
ihe expectations of NYPD and L1 commids 1o the NYPD specitigations in
Appandix B, Work required o conformtn the NYPD specifications during the
initial system roll out wil be provided at no cost o NYPLD.

« Notification of any defect or malfunctions in the bardware, equipment,
compuierized systems or documentation, including any that the Contractar
discovers from any source. The Conlracior wili be rasponsible for correcting
any defects or matfunctions in the produsts, services, and/or systems including
somputerized systems or documeniaiinn discovered at any time by either the
Contractor or the NYPD. The Condracior will also provide the NYPD with
cofrectad copies of tha corresponding documentation,
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L-1 Respanse: -1 will make every effort to ensure prompt notification of any
detecis or malfunctions found in any component of the defivered ABISE
solution

» Al subseguent enhancements o the products, services, and/or systems and
documzntation. Enhancements irciuds s updaied versions and modifications
to the procucts, services, and/or systems and previcusty customized
computerized systems.

L1 Response: During tha term of the contract, L-1 will supply NYPD willy any
enhancements o the products, services, andfor systems and documentahicn,
L-1 will provide NYPD wah alt maior and minor software upgrades, L-1 will
deiver services requared 1o upgrade ABILS servers and face exarminer
worksiztons

»  Nonsion (24 hour by 7 days a week) maintenance snd fechnical suppori.

L-1 Ragponse: See section 3.4 Paragraph B 3 NYPD-FIS Standard and
Extended Services Offering.

« The Contractor should provids detailed mformealion concerning their technical
support, nciuding But net imited o respangding o the requirements herein,

L-1 Response; Jiandard 95 Suppoerd Fackags s included whan you
purchase ke ABISE system, FEW. LEW . WFH. and Facelt Argus product
ines. i1 gives you 1 yvaar of our Standard @/8 Support Plan included with the
purchase of the prodiuct At the end of the maintenance perind a ranswsl
notice wall be sent oul

Cur person-io-parson support package for an L-1 Standard Suppart Plan
member includes tha fellowing (via e-mail or shone 1-888-435-T439 or 1-888
HELPIDX:: Qur Emait agdrass is idesupport @LYid.com

Afer Hours support vall contact the Technical Buppot Cemter & 1-8848.
HELPIDX (435-7438% or via E-Mail 8t idxsinporid@l bd.com {This is the same
process as during normat business hours.? This support offering is
intended for the customized parts of the solufian as offered to NYPD, it
covers resolution of solutions custiomization performance issues that may
appear during system use. Alsno covered is assistance in system use
that NYPD may require outside of nermal business hours. The support
offering is also intended o he available for severity level 1 or 2 issues, as
defined in the tabie. ir most cases severily 3 and 4 issues will ba handled
during the standard busingss hours.
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Severity Levels and isspe Resolution

Software/Hardware Severity Levat Deflnitions

Severity Level 1 Emergancy Tha Licensed Software canngt be
vsed by Licensee (o pedonm any
usefyi work for which 4 wag intended.
The L-1 provided nardware 15
inoparabie

Severity Level 2 Severply impactag Tha Lisensed Software cannot bhe
used by Licanses to perform all
functions, but scme usefud work can
he performed.

The L-1 provided hardware is
performing but extremely difficu?? 1o
use.

Severity Levsl 3 Lirmgted Function The eredris not ertical, but S an
incenventent defect that can be
circumyented ar avoided on g
femporgry Dasis.

Severity Level 4 Ciroumvented Tha error 12 3 minor grobiem and

Probiam easily croumvanted.

Definition of Resolution

After an issue is accepied as being within the exieni of technical suppet (as described
annval, resolution of the technical support ssue shali be defined as sccompiishing any
cne of the following.

»  Proveling a reasonabls sciotion to the ssue
¢« Providing a reasonable infenm resclution to the izsue

s Determyngtion oy L-1that the msue 15 an enhancement request and forwarding of
the requast to L-1 Product Managemeanyd

»  Escalaton by L-1 of the madentierror 1o L1 Enginssring o roview

L1 Techrnat Suppon shall use commercialy reasonabie efforls o corect or create a
reascnabie mtsrim solubion Tor reparted errars. Correclions may bg inciuded in ihe nexd
update of the Liwensed Technology. or sogn thereafter, s we deem reasgnable
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3.2 High Level Implementation Plan

The high-ievel plan below is representetive of | -1's ability to dediver FIS components and
geperal uncerstanding of the project flove. it does not factor in the NYPD and other
external dependencies. This pian, inciuding the paymeni milestones, is lantative ard
sublect 0 adjustmenis basad on discussions with the NYPD once the contract is awardsd.

Witlin 15 calendar days:
Systerm Dasign Submission
System Design Approval ~NYPD {103% Payment Miestone)
Have a project pianning Meeting
Define praoeci Team
Review project plan
Qefine communicaticn protaco
Discuss monihly & weelly reporting format
Discusz change management
Discuss a risk management pian
- Discuss the oreation of a customer accepiance test pian
11. Discuss payment milesiones
12. Cisclss fraining pian
13, Begin schaduling for instafation and fraining
14. Piace order on kicsk hargware
th. Place order on servers and other required hardware - NYPL
18. Flaca order on SQL licenses - NYFD

SR ENTOS N -

S I

Within 20 days:

1. Provide location for Production server- NYFD
Provide ication for Disaster Recpvery server - NYED
Pravide [ocation for Forensic Imaging Lab ~ NYE0)
Provide loeations for kicsks - NYP[D
Detyvery of Hardware {10% Payment Milestone)

fa I N PR B N

VWithin 2 months.

Setup servers and other havdwara, instail O8 and cenfigure 1P's — HNYPD
Inslail ABISE server softwam

install Xiosks

Custarnize and deploy workflow for iris enrollmant fiom kiosks o ABIEE
Prepare location far Forensic imaging Lab

Dataworks Plus mugshot system integrated and provides data feed.

DD R Ly N =

Within 3 months:
1. Cngeing mugshot enrcliment process is developed and deployed. Siarl recelving
OCA feed.
2. install Face Examiner Weorksiation scfiware (COTS)
Develop ABIS® Workilow Server custemization for data migration
4. Hiring of 2 FEW Cperators

£

NYPD Production Page No. 000377

L1 identfy Solutions Tecknical Proposal Page 8



NYPD Production Page No. 000378



3.3 Implementation Plan

The highlighted jine items are Payment Milestones. These Payment hMilestones are
suggestions and are opan o negotiation with the NY#P[}
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L-1 i3 a clearad faderal contractor participaling in the National Indusirial Security
Program {NiSPL. L-1 has entered into a securty agreemerni witlt the U 8. Government.
Pursuasnt ti this agreernent, it is the responsibility of L-1 Senior Management and of {he
Faciity Secunty Officer to ensure implementation of the terms and conditions of the
Security Agreement and appiicable reguirements of the NISP. It is additionally the
responsibility of each and every employee of L-1, who works on, works with, or otherwise
has access o classified material o adhe:e to the policy, preceduras. raquiremeants, and
terms of the NiSF and this SPP. L-1 Bigmalsics Division president, Richard Agosiineli,
will be availzable for 8l NYPD program issues. The Chief Operations Cfficer, Bruce
Hanson has a direct Iing 1o Mr. Agostineli, Qur Facilily Security Coordinalor is Stayce
Wean. Any security breaches are weitfan up in an incidens report and briefad to the CCO
and President, Figure below shows cur Security Qrganizaticn

Kich Ageatisnad b
Pocsd et
Brece Hasnen
Chcell Oprrai i Olfcer
Supply Omia _ Imfrarmnli o Techmolopy
h:th_i P 124 .
i W. ) Fuilty Security
Sezxmy & Revoromy) Coandinadwr

HGHI

L-1 Security Organizatian. The Faciity Securily Cocrdinator has full access o L-1
Biometrics Division Chief Dperaticn Officer and President.

For NYPD FIS project specifically, the {oliowing securdy policies will apply:
11 A# -1 employees parlicipating in F1S will be briefed on the confidentiaity policies
of the proiect.
2% Al L-1 employees parlicipating in FIS wi ba required 1o $ign persona! NYP non-
cisclosurg agreaments,

_ NYRD.RProduction Page No. 000382 . .. NYBD.Re-Produstion-Rec 2020
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3} iL-1 Biometrics Division performs a ciiminal packgraund check employment history
on al empicyees we hire. The employment offer and continued empioyment is
centingert on succassiully passing the criminal background andg reference
check, L-1 uses an oulside vendsr for our background checks.

4} The L-1 hired face examiners are subject to addiional NYFD hackground checks
as per NYPD seourily prafocols,

81 The FiIS-proprietary bametnic data wili be handied at | -1 offices at Ten Exchange
Flace, Jersey City. This office lacgtion features:

a 2477 supervised buiding access that requires &l visiturs o be announced,
h. Fingerprint-based door aocéss control to the 187 Eoor office;
c. Separate fingerprim-based physical access control ie the server room.

63 Al L-1 infermation technsiogy operatienal oraciices adhere 10 strict securily

policiss.

" NYPD Production Page No. 000383
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5 Section 5: Terms and Conditions

Appiication to Negotiate PIN 056100000684 Forensic imaging System

Contractor Exceptions and Qualifications

Confracior accepts the ferms, conditions, and assumptions stated in the Sodicitation
Dacument, and the terms and conditions in Appendix A--Standasd Gity 1lems and
conditions {including the Schedule A and General Conditions suiect in the exceplions
and qualifications lislad below.

information and Requirements

1) V. Contract Aszumptions
a} City Property
i) lterns 1& 20 Contracior resoectully (akes excapiion o this provision,

Cantractor's deliverabies hereunder consist of commercial off the sheif {TOTS)

Fardware and sofhware as weil as solytion speciic software components. The

NY I} shiad, upon payment to Coniracior,

{11 tzke Htle t0 the hardware compenenis of the products provided pursuant to
this comract;

{2} receive a perpaetual, non-exciusive, nen-iransierable, revocable license
fights to all COTS sofiware, docomentation ang othar material provided
pursuani {a this contract,

{3 retain the intellectual property rights in {he solution specific software that is
drgue to the NYPD's sciution and developed pursuant this Agreement,

Ali other intelectuat properly rights to the hardware, software.
docurmentation and other material provided pursuant to this gordrach
including any derivatives thereof, remain solaly and exclusively, al ail
tirnes, with Confracior. To the extent that the solution spegific
scftware is based cn Contractor's COTS preducts, Condractor
resecves all intellectual propery rights in such products.,

m order to erable Contractor to provide warmmanty, support ang
customizaticn services o the soluticn specific software, the NYPD
wil need to gran: a licenze 1o Coniracior with respect o such
sofware which lcenss shalt epable Contracior (o use, mediy, copy
and alfer the soiution specific software ior the sole purpese of
croviding warranty, support and cusiemization services o the NYPD
quring the ferm of the Agreement.

#) B. Design and Acceptance Testing
a: Contractor requesis thet, as a part of the good faith negotiation of the acceptance
tesi plan to be used for syskem accepianae. that ary such pian fimi the number of
gays the NYPD can use the system in a productive environiment prior to final
systent accestance
31 C. Syalem Warranty, Extended Warranty, Maintenance and Future
Customization

v . NYPD Production Page.No..000384
L-1 tderkty Saolutions Technical Propozal Hage 4




HE

+ IDENTITY

PiH 55100200634

Foremsic tmaging Syatem

a; ‘term 1. The preducts are warranied as {ollows:

i} Software {inciuding embedded sofwarel: LIMITED WARRANTY /
DISCLAIMER OF WARRANTIES / LIMITATION QF LIABILITY,
Coniracior hereby warrants  that the software will  pearform
subsiantially in accordance with Centractor's written specifications for
a period of one {1} year from one {1} year from the date of
acceptance of the software or one (1) year from the date of
Ceniractor's shicment of the software f a parly other than Centractor
nsialls the saffware,  Contractor's sole obligations and NYFD's
sxclusive remedy under this warranty are limited {0, at Coniracior's
option, repairing (at Contractor's factory), replacirg, proviging credh
for or refunding the net purchase price of any software which shei be
returned to the factary of ofgin prinr fo expiration of the warranty
period, transportation charges prepaid, and which zre determined by
Contractor in #s reasonable judgment to he non-compiiant with the
foregoing wamanty., CONTRACTOR DOES NOT WARRANT THAT
THE SOFTWARE 18 5RROR FREE OR THAT USE OF SUCH
SCFTWARE WLl BE UNINTERRUPTELD, FURTHERMCRE.
CONTRACTOR SPECIFICALLY DISCLAIMS ANY AND ALL OTHER
EAFRESS AND IMPLIED WARRANTIES CONCERNING THE
SOFTWARE, INCLUDING WITHCUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURRPOSE, AND NON-INFRINGEMENT OF THIRD
PARTY HIGHTS AND THEIR EQUIWALENTS UNDER THE LAWS
OF ANY JURISCICTION. IN NO BVENT SHALL CONTRACTOR BE
LABLE TO THZ NYPD OR ANY THIRD PARTY FOR ANY
INDIRECT,  SPECIAL,  INCIDENTAL, CONSEQUENTIAL OR
FUNITWE DAMAGES QOF ANY HKIND {(INCLUDING, BUt NOT
LIMITER TO. LOST PROFTS OR  REVEKUE:  LGSS,
INACCURACY, QR CORRUPTION OF DATA R LOSS OR
INTERRUPTION OF USE} ARISING QUT OF, OR RelATED 10,
THIS CONTRALCT. 2VEN {F ADVISED OF THE POSSIBIITY OF
SUCH DAMAGES.  This dmded warranly is i lieu of g8 olher
Coniracior obligations and liabiliies. This warsaniy shait not apply to
any softwara which has been installed, rapaired, modified or allared
in any way, except by Cartracior, or which shail have been subjacted
to misuse, negligence, or accident. The aforementicnad provisions
do not extend the original warranty pericd of any software that has
sither been repained of repiaced by Contracior,

ity Hardware: Confracior warranis that the hardware products {o be delivered
usder this purchase order will, 3t the time of acceptance, be free from defects
in material and workmanship under normz! use and service. Contractor's
obligations under this wairanty are limaied to replacing or giving credit for, at is
optian. at s facfery, any of said preducts which shall within 1 year affer
acceptance be returned o Contractor's factory of origin, fransponation
charges prepaid. and which are, after examination. disclosed {o Contractors
satisfaction to be thus defective. THIS WARRANTY IS EXPRESSED IN LIEU
QF ALL OTHER WARRANTIES, EXPRESSED, STATUTORY, OR IMPLIED,

— NYPD Production Pagn No. 000385 .-
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INGLUDING THE IMPLIED WARRANTIES OF MERCHANTIZILITY AND
FITMNESS FOR A PARTICULAR PURPOSE, AND NONANFRINGEMENT OF
THIRD PARTY RIGHTS AND THEIR CQUIVALENTS UNDER THE LAWS OF
ANY JURISDICTION, AND OF ALL OTHER GBLIGATIONS OR LIaRILITIES
UN CONTRACTOR'S PARY, AND T NEITHER AGSUMES NOR
AUTHORIZES ANY OTHER PERSUON 7O ASSURME FOR CONTRACTOR
ANY OTHER LIABILITES IN CONNECTION WiTH THE SALE GOF THE SAID
ARTICLES. This warranty shall not apply o any of such products that ehail
have been repaired or altered, sxcept by Contracior, of that shali have been
subjected {0 misuse, negiigence, or acciderd or any improper insialiaiion,
servicing or testing, nor 1z any producis which have been alfered o medified
other than by Contractor o7 as expressly autherized by Confracior. The
aforementioned provisions do not exdend the original warranty period of any
product that has been repaired of repizced by Contractsr

i} Third party predusts. Coniractor shall, fo the greatest extent permiiied by
iaw, pass on any manufacturer warranties to any third party product provided
nereunder to tha NYPD.,

v} Warranty and Maintenance Services. . Confractor warrants that if shal!
provide the services hereunder in a professicnal and worsmankke manner by
duly guaified persornnel. Such services shall be previded subject o the
sarvice dascriptions for warranty and maintenance services as set fatth in
document titied "NYPD FiS Standard and Extended Services Offering” and the
Maintenance Terms and Conditions” submitied with the proposal.

b} e Z.

it Hem a. Refer ta the Statement of Work for details relating to the delivery of
snuree code for the proposed saolution.

i lem b The producis and services will be maintained during the warranty
pariad and the extended maintsnarce sarvices peried as set forth in the
doturmgnt titled "NYFD Fis Stardard and Extended Services Offering” and the
Mandenaoce Terms and Concitions submitted with this proposal.

#) Hem o The products and sewvices wilt be maintained during the warranty
perod and the extended maintenanrce servicas period as sel forth in the
decurpent tiled “NYPD FiS Standard and Extended Services Offering” and the
Mainienance Terms and Conditions submited with this proposal

vy Hiem d2 Refer to NYPD FiS Standard and Extended Services Cffering” and the
Maintenance Terms and Condibons submitted with this proposal.

v} Hem e The products and services will De maintained during the wairanty
perind and the extended maintenance sarvices perind as sat forth in the
gocument ttled "NYPD FiS Standard and Extended Servicas Offering” and the
Mainienance Tarms and Condiions submidted with this proposal.

ltam 3

i} Warraniy ang Extended Mainienance Services: The producis and services wiil
be mainiained during the warranty penod and the exiended maintenance
services penad a5 set forth inthe documeant ttled "'NYHD Fi% Standard and
Extended Services Giering’ and the Mantenange Terms and Coaditions
submitted with this proposal,

i1} Future custamization: Cantracior agreds o negotiate in good faith with the
NYPL for the pravision of services refated (o the fidure customization of the

T

Lol
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products provided hersunder. Any such agreed upen services shal be
provided at the rate set forth in Centractor's price propasat
4% [ Basis for Contract Award
a} item 2 — Contract Negotialions
i} Coniracior submids ifs End User Licerse Agreements ard Mainlenance Terms
and Conditions for the pradusis proposed hereunder, Such documents gre
provided in Exhibit A altached hareto.  Contracior anticipaies that this
exceptions ard qualfications dosument and thesa tenms shad provide the
basis for 1 the final negetiated agreement in tha avent Contracier is the
salected contractor for this Application to Negotiate.
iy Coniracior request the inciuigsion of a confidertiaity provision 1o piciest
Conrtracior’s propriefasy information disclesed pursiant io any resuliing
contract, Centractor proposes the use of Appandix A, ARicie 12.3
Confidentizlity as a model for such provision
53 M: Documentis Forming Solicitation Document. Contractor respectiully reguesis
that this provision be clarfied to ensure that Coniracior exceptions and gualifications,
as agreed fo by the parties, are Inc. as a part of the final negotiated agreement.

s s o s o . NYPD.Preduction-Page No..000387- - e d
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Appendix A - Standard Termns and Conditions and Scheduie A with General
Conditions

1. Articie 3 — Character of the Work, Contractor's warranties for the products
and services provided are sat forth in Contracter's response fo this Apalication
to Negohiate.

2. Articie 4 — Period of Perfarmance and the Contract Provisions

a. Sectian 4.5 - Coniracicr respectfully takes exception to this provision
and requasis that in the evint that the KYPD finds any such Schedule
Document grossly inadequate that the NYPD provide written rotice to
Contractar of such inadequacy and a reasonabdis oppatunity for
Contracior fo correct such Schedule Boz umeﬂ‘ In tha evani, sfisr
such reascnable opposunity, the NYPD stills finds such document
grossiy inadequate, NYPD may terminate the canisact in its entirely.

b, Section 4,18 - Contracior reqguests thal Cily/NYPD fudher warrant that
any such claim from any such aiher confracior he subject 10 & EmAgtion
of liability consistent with the imitation of Habilily set forth in Arlicle 7.4
of Appendix A.

c. Section 4.18

L ()= Contractor respectiully takes exception o this provision,
Cantractor's warranties with respect to the preducis and
sarvices provided are set forth 1n Contractor's response (o this
Applicaticn to Negotiate.

3. Articia 6, insurance, Liguidaied Damages, Maintenance And Guaranty

4. Section 6.3 —~ Maintenance and Guaranty. Contractor respectiully
rakes excepticn to Hhis provision. Contractor's warranties with respect
o the producis and senvices provided are set forth in Contractor’s
response fo this Application fo Negatiate

4. Articie 7, Liahiity of Contractor

a. Section 7.2{G) ~ Customized Software — City Property

i. iem 1. Congaclor respectfully takes exception fo this provision,
Customized software shali mean those softwere components
ientified by Contracior as soiution specific and unique {o the
NY[FE.

1. dtem a: Centracter’s defiverables hareunders consist of
commercial off the sheif {COTS) hardware and softwarg
as well as sclulion specific sofiware comporents. The
NYPD shatli, upon payment to Cantracior,

a. take title to the hardware components of the
preducts provided pursuant o this contract;

b receive a perpetual, non-exciusive, non-
transferable, revocable license rights to gl COTS
software, documeniation and other material
pravided pursuant fo this cantract; and

;. racgive the intellectual propetty rights in the
satution spacific scftware that is unigue to the
NYPLYs solution and developed pursuant this
Agreerment.

L-1 ldentity Solutions NV Rrodd @ismrRege: No. 000388 ) Cane
104



=1
S IDENTITY

AT

& oL E

PIN 056100000884
Fomngic imaging Sysiemn

All cther intellectual property rights to the hardware, software,
dosumerntation and other material provided pursuant {o this condract,
inc/uding any derivatives therecf, remain solely and exciusively, at
ail #mes, with Contractor. To the extent that the solution specific
software is based on Contractor's COTS products, Contracioy
rageryes all intaileciual properly rights in such products,

NYPD granis to Contractor a license to use. modify, copy and aller
ihe solution specific soflware for ths sole purpose of providing
warranty, suppert and customization services to the NYPD during
{ne term of the Agreemens,

b. Section 7.3, infringements. Coniracior agrees to accept the
intellectual properly indermnification obligation set forth in this provision
7.3 of Appendix A but only for Confractor develnopad hardware and
Contractor developed soffwarg provided hereunder and only with
respect to Unlled States patenis, copyrighis, and fragemarks,

c. Section 7.4, Limitations of Liabiiity.- Caniracior reguesis ihis
provision (o be maodified as indicated; “Cardracior's intal izbility for all
causes whatsoaver arising from #3 perfarmance under this Agreement
shail be limited o direst darmages n an amount not i excead the total
amouri paid to Contraclor under the Contraci. The foregoing fimitation
shall not apply (o {05 Sabilily for personal injury inciuding desth, and
damage {o tangible property, gnd (i} fabilly for indemnification agginst
claims of intellectual property infrirgement . INNO EVENT SHALL
CONTRACTOR BE (JABLE FOR ANY INDIRECT, SPECIAL,

UNFORSEEABLE, INCLUDING, BUT NOT LIMITED TO, DAMAGES
FOR LOST DATA AND LOSS QF USE”
5, Article 8§ Provisions relating {o Labor

a Section 8.5{C) - Contractor requests this provision o be modified as
indicated' “For any break or violation of any of the provisions of
paragraphs A and B above, the Contracior shall be liabie 1o the City for
kquwtated damages. which may be withheld from any amounts due
herain pr may ba racovered in suits brought by the Corporation
Counse! in the name of the Cry, m addition to damages for any other
braach of this Confract, a sunt egual fo the amount of any
underpayment of wages due fo any employee engaged shall have the
nght 1o cancel this contract for violation of this clause and enter into
other contracts for the completion of this confract. Al sums withheld or
racovered as deductions, rebates, refunds, or underpaymeants of wages
in viciation of the pravisions cf this clause, shaii be held in a special
dieposit account and shalt be paid withoat interast, on order of the City
Commissionar of Labor, diractly {o the employees who have been paid
g 1han minimym rates of pay as set forth kerein and on whase
accouni such sums were withheld or recovered, provided that no
clawns by employees for such payments siall be enteriained unless
rmade within one year from the date of actual notice to the Contractor of
the withhoiging or recovery of such sums by the Ciy.”

L1 identity Sotutions NV@THProal @shssE No. 000389 Bagy
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b. Section 8.7 {B) -- Con%acior requasis this provision o be modified as

indicatad: “For any breach or violation of tha paragraphs on working
condition and rpinimur wages above, ihe party respensible therefore
shalt be liabie to the City for iquidated damages, which may be
withneld from any amounts due an any contracis with the City of such
pary responsitie, or may be recoverad in suils brought by the
Corporaticn Counsel inive name ¢f the Cily, in addition {0 damage for
any othar breach of this Coniract, a sum equal to the amount of any
underpayment of wages due to any empioyee engaged in the
parformance of this Cantract. in addition, the Commissioner shali have
the right to cancel this Coniract and enter info ciher coniracis for the
compiation of the orginal Contract, with or without public leiting. Al
sums withheid of recovored as deducstions, rebates, refunds, or
underpayments of wages hereunder, shall be held in a spegial deposit
account and sheil ba paid withogt interest, on order of the
Commissioner of Labor, direcily to the employess who hava been paid
l2ss than minimum rates of pay as set forth herein and on whose
account such sums were withhaid cr recovered, pravidad thai no
claims by employees far such payments shalt pe entedained Lniess
made within one year frorm the date of astual notice o the Contractor of
tha withholding or recovery of such sums by ihe City ©

6. Articie 12, Covenants of the Contractor

a.

Sactian 12.8, Subcontracting. Coniracior heraby submits for NYPD
approval s affifiate, tdentix Inc., as a provider of produsts and services
hereunder. dentiX Inc., iocated at 5705 West Cid Shakepee, Ré.,
Suite 100, Bicominglon, MN 55437 s a wholly awned subsidiany of L-?
ientity Solutinns Gperating Company and an affiiate of identix, Inc.

7. Articie 13 Termination

.

Section 13.3 - Contracicer requestis this provigion to be moddied as
ndicatad; "inihe svant the Commissionar erminates this Agreement
in whole a7 in part as provided in sectipn 13 2 above the Contrastor
shal: continue the performance of this Agreement (o the extent noj
tarminated thereby.”

8. Articie 21 Warraniy

=

Ham {A] - Contractor respectiuily takas excepiion (c this provision.
Contractor's warranbes with respect to the products and services
provided are sat forth in Contracter’s response tn this Anplicgtion o
Negatiale.

Hem (C) - Contrasior respectiiily takes exception {o this orovision. The
products and sesvices will he maintained during the warranty perind
and the extended maintenance sersces pericd as et forth in the
doourment tifled “NYPD Fi5 Standard and Extendad Sarvices Offering”
and the Maindenance Terss and Conditions submifted wiih this
preposal.

itam (F} — Cantrastior respectolly quaifiies this provisicn and
supplemants the hsted exciusions with those exciusions from service
set forlh in Contractor's maintenance service contract submitted with
tha proposai,

A ldentty Soliions | RADPIGALRIGPPSE No. 000390 NYPD Reprod 338 b
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d. Hem {F}~ Contractar respactfully takes exception o this provision and
requesis that it be deleted in #5 entirgty.
9. Article 23 Commercial Computer Software Restricted Rights
a. Coniractor respectfuily takes exception 1o this provision, Cantractor
shali not deiiver source code o the software, or any component
thereof, exceptl as expressly set fonth in the Statement of Work,
10. Article 24
a. (L) Contractor respectfiily quatifies this provision by suppigmentng
the Specifications with ferms and senvica descriptions set forth in
Contractor's mairtienance agreement submitted with this propesal,

L7 ety Soiviors YRS ETER g o o0mRoT— T i
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Schedule A with General Conditions

1. Seciien 1.1
a. {viii} ~ Conlractor's policies provide for a $250K retentien for
Professicnal £8&0 Liability coverage and a $50K deduciible for General
Lizhiity.
2. Section 1.2
a. (2} Empioyer's Liabilty insurance. Renewal certificites arve not
availghle from Contractor's insurer until thirty days orioe (o expiration.
Contractor will provide NYPD with such certificates as soon as siich
cerlfficaies are avalable
B, {2} Commercial Generai Liabitity
1. Coniractor's coverage for Contraciual liabilty only covers
Hzbilities that wiould hiave heen present in the absence of the
contract and is subject to the policies terms and conditions.
i, Ceonfractor's insurance is provided by #s corporate parent and
cannot be madified or amended by contractor; ingiuding any
amenidments (o exclusions reguested by tha City.

i Contractor's coverage far Commerciat Auto Liability only covers
liabiities that wouitt have beep present in the absence of the
contract and i sublect to the policies tenns and conditions.

i, Contraclors insdrance is provided by #s corporaie parent and
cannst he modified or amendsed by contraciar including any
amendmenis fo exclusions repuested by the City

3. Section Z GENERAL TERMS AND CONDITIONS FOR INFORMATICN
TECHNCQLOGY T FROJECTS

a. (B} - Contractors respectiuily requests NYPD to refer to Contractors
proposal response submitied in seference Ip the Application for
Negotiation, Section VA, Gity Properly, and Contracior's respense 10
Aricle 23 of Appendix A, COMERCIAL COMPUTER SOFTWARE
RESTRICTED RIGHTS

b, (M) - Contracior respectfully takes exception to this provision.
Corfracior shall not daliver sewrce code to the software. or any
camacnent thereof, except as expressly set forth in the Siatement of
t’v’VU.rk.

o 000392
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Exhibit A

Contractor’s Standard Maintenance Terms and Conditions and End User
License Agreemesnis
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COMNETIX INC.
MAINTENANCE TERMS AND CONDITIDNS
Hardware Preducks
i, GENERAL SCOFE OF COVERAGE

Subiect o payment in full of the applicable maintenance fees for tha systern ("System’;
daseriped n CamnetiX Ine’s {"ComnetiX’} surrent Mamnterance Agreement Addendum
fAddendum™ with customar "Customer’), ComnpebX, or #s authorized agemris cof
subrontractors, shail provide the Systemn maintenance services ("Services’y sef forth and
in accordance with the lerms herein ithis "Agreerment”) and the Addendum, The terms of
the Addenduny are hareby inc. into this Agreement by inis reference.

il MAINTENANCE SERVICES

The Services provided by ComnetiX are these services seleciad by Cusiomer fom cne or
more of the llowing maintenance srvices programs:

A ncluded With Al Remedial Mainterange Services,  inchuded With Al Remedis!
Mamtenance Services are as foliows,

«  Unlimied 24/7 telgphone technical suppont for System hardware and software
fem the Comnetix TouchCare Support Center via CommnetiX {0d free telaphone
number.

¢« TouchCare Supper Center managed problermn escalation, as required, 1o
ComnatiX technicat suppor staf (o resoive unique probisms.

» ComnetiX shai furnish all parts and components necessary for the service arnd
maintenance of the System. Replacement parts shall be sent jo the Custormer,
All replaced defective paris shail become ComnstiX property.  ComnetiX shall
determine ¥ a reptacement parl is necsssary. Keptacement pans and
compongnis may be new or refusbished. Unless otherwise agreed by Comnpedix,
rapiacement parls and compenents needed at international destinations shall be
shippad by ComnatiX to the Customer-specified Linfed States destination, and the
Customer shaii arrange for shipment of the pasts and components o the final
iternational destination.  in the event ComnetiX ships repiacemant paris and
cemponents o an intematioral destination, the Customer shall be responsible far
alfl shipping expenses, duties, tasilfs, taxes, and all other delivery relaied charges,

e ComnetiX shall make availabie fo Custormer ore copy {in elecironic or other
standarg fonm} of each Updats {(defined herain) for those System componenis that
are developed by ComnetiX and for which ComnetiX, in ity scle discretion, elects
io devedog arnd gernsrally make avanable {o cusiomears whose Systems are under
waraniy or under a currend ComnetX Maintenance Agreement Addendur.
Customer shall provide Camnet’X with continuous network or dial-up access o the

LY igertty Solutions  TWEhEgHegiondiage No-ooosea ) Jugsien
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System {whether stand alone or connected to a central site}, and ComnetiX shali
deliver the Updaie via ihis remote means of delivery. In the évent continuous
network or dial-up access is not available for 2477 Maintenance Services and 575
Maintenance Servwces Custornars, then ComnetsX shall install the Update during
any subseguently scheduied on-sde visit by ComnetiX for service of the Sysiem,
An "Update” means a new release of such System software components that are
devaicpad by ComnetX which confain {1 bug fixes, correctinns, o a work-around
of previously identified errors with such sofiware, or {ifi mincr enhancements,
improvaments, or revisions with substantiaily simiar ¢but not newj functiorzlity o
the original icgnsed System sofware

3 247 Maintenance Services. ComnetiX’ 247 Maintenance Services are ag ‘cliows:

Custcmer will recaive a3 telephone respanse {o service calls within ong {1} hour
from the ime the Customer places a sarvice call with ComretX’ Helg Desk,

Comnetk’ Heip Desk will atiermnpt proklem resciulion via telephonic verbal and
dizln troubieshooting prior to dispatching an ComnetiX feld service engineer {o
Customer’s facility for on-site service.

If on-site service is recessary, such service shali be prowided 24/7, ncluding
holidays  ComnetiX shail use s best effsrs o have an Comnetix’ field sevice
enginser at the Customer's facility within four (4} nours from the time the engineer
5 dispaiched by ComnetiX Help Dask for customers iocated within a 109 mile
radius of an authorized GomnetiX’ service location and within 24 hours for
cusinmers located outside such 100 mils radius.

At ne additional charge, CemnetiX wil provide Customar with up o four (4)
Customer-requested type of transaction changes to existing type of transaction
applicatons, provided, however, that any such fype of transaciion change
does not, in the sole opinion of ComnetiX’ Development Managemént Team,
require a significant development effort. in such event, ComnetX witl provide
Gustomer with g quota for developing and providing Custamer with any such
appfications snd changes. Tablie updates are {reated as Updates and wili be
made avaiable o Customer in accordansce with Sactaon 1A of this Agreement

C. 9/5 Maintenancs Services. ComnetiX” @8 Mamfenance Servicss are as oHows;

L
1

&

7

Custorner will receive 2 teiephone response {0 service zals wilnin one {1) hour
from the time Customer places a service call with Comineix’ Help Desk.

CorrnetiX’ Help Desk will gitempt vroblem resolufion via telephonic verbal eng
diai-in troubleshooting prior to dispatching an ComneiX field service engineger o
Cuslomer’s faciity for on-siie sarvice.

¥ on-site sarvice is necessary, such service shall bg provided nine {9) business
nours {that s, 800 am. to 500 pm.} per day, five husiness days per weel
ComnetiX shail use its best efiens 1o have an ComnebX field service enginser at
Custernar's faciity within gight (8) working hourg from the time the engineer is
dispstched by Comnatix)(’ Heip Desk i Cusiomer’s facilily is jocated within g 109
imite radius of an authorizegd ComnstiX’ sendice logation arnd within 24 houwrs if
Custamer's facilily is located cutside such 108 mile radius.

{icently Solutcns  NERRGFEtigdage No. 000355 ‘ doghian
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o Upon ComnetiX’ acceptance of Customers reguest for after hours ssrvice,

Cusiomer shail pay for such after hours senvice on a time apd materials basia at
ComneiX’ then current rates.

Af no additionai charge, ComnshX wilt provide Cusiomsr wih up to four {4}
Customer-requesied type of transaclion changes to existing lyps of transastion
applications; provided, however, that any such type of transaction change
does not, in the sole opinien of ComnetiX’ Devalopment Management Tgam,
require a significant development effort. In such event, ComnetiX wiil provide
Customar with a guote for developing and providing Customer with any such
appicaticns and changes  Table updales are trested as Updates ard wiit be
made available to Custemer in accordance with Section 1A of this Agreement.

3. Haip Cesk Maintenance Services. ComnetiX Heip Dask Maintenance Services are as

fafiows:

The Services do not include any GoemnetiX an-size mainterance sefvices, The
Customer agrees o provide the ar-sife personned to assist the ComnetiX Help
Desk with froubleshooeiing. module replacement, and insiailation of Updales, as
fequirad,

Customar shall maintain at i=ast one {1) ComnatiX {raingd System manager on
the Cusiomer's System support slaff during the term of such Services period
confained in the apphcable Addendurn, 2nd such Customer System manager shal
be responsidie for pericdicaily backing-up System software in accordance with
CamneiX” periodic regoements.  Uniess aotherwise agreed irn wniing by
Comnetix, the Cusiomer shall be responsibie for the insigiiation of aach Update,

Customer wiill receive a {elephone response 1o service calls within ¢ne {1} howr
from the ime the Customer ptaces a service sall with ComnelX’ Help Dask.

ComeshX shal furnish all parts and components necessary for the maintenance of
the Systern  CominetiX' shipment of a replacement part to Customer wil be
initiated promptly after the ComnetiX’ Help Desk detenmings the need for such
tem. Replacement part orders initiated prior to 3.00 p.m. Central shad be shipped
the same busiwess day, where orders iniialed after 3:00 pan. Cendral shall be
shipped the naxt business day. All shipmenis gre made via next day prionty air.

H a defective part is required by GomnetiX to be refurmned to ComnstiX, the
packaging material used in shiprment of the replacement part must be reused o
return the defective part. [Nots: defectve parls are not rgpaired and returped to
Cusiomer. Customer wilt be invoiced for any defective pars that are not returned
tn CampetiX wihin tvo (2) weeks zfer raceipt of the replacemsnt oarl, ComnetiX
is hot respensible for any markings {ie., ass#t fags) that Customer may place on
Systam components. i is Custemer's respensiodity to remove such markings.!

Upon Customers reguest for ComnedX on-sie service, ComnatiX shall use is
test efforis o have an ComnetiX field service engireer at the Customer's facility
within 48 hours from the time the engineer 15 dispatched by ComnetiX’ Help Desk.
Customer shail pay for such on-site service on a tme and fravel basis at
ComnetiX’ {than current rates and ravei policies, respaclively. Prior 1o dispateh of
an ComnetiX engineer, Customer shall efiher provide CompetiX with a purchase
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crder {'P.O.", complete ComneitX’ 2.0, Waiver form, or provide ComnatiX with a
vaiid credit casd number.
£, Preventive Mainterance Services., ComnetiX' FPreventive Maintenance Bervices are
as folfows:

s Preventive maintenance servica calls consist of Systam cleaning, verification of
caiibration, gnd venfication of proper System configuratipn and operaticn in
accordance with ComneliX’ specifications for such System.  ComnetiX and
Customer will seek 10 agree upon the schaduling of tha preventive maintenance
sarvice cail promptly aiter commencement of the term cf this Agreement and the
cemmancement of any renewat term.

=  Freventive maintenance service calls are only availsble in conngciion with
Comnelil’ 24/7 Mainlenance Sengees and ComnetiX' 845 Maintenarnce Services
afferings. Preventive maintenance service calls are priced on 3 per call bagis in
accordance with ComnetX’' then curreni published prices for such Geivices,
Preveniive Maintenance Services may not be avaiable for certain System
CoOMPonenis.

#i, EXCLUSIONS FROM SERVICES

o System redocation,

» Additional fraining beyond that amourt or level of training originally cordered by
Customar,

« Mainfenanze suppor or iroubleshopting for Customer providled communication
networks.

»  Mainienance recuired {0 the System or its parls znsing cui of misuze, abuse,
negligence, attachment of unauthorized components {including softwars), or
acressones of parls, use cof sub-standsed supplies, or othar causes beyend
ComnetiX’ contrsd,

»  Mainfenance reguired due to the Systerm biing modified, damaged, sitered. moved or
senviced by personnel other than Camnetix' authorized service representatives, or
parts, accessories, or compoenenis not asthorzed by CemnetiX are fitted fo the
Systam,

+ Maintenance required due 1o failuses caused by Customer or Customer's software or
other saftware, hardware or producis not keensed by CamnetiX {¢ Customer.

« Providing or installing updates or upgrades o any third pany {ie.. Microsofi, Cracie,
efc.) software.

+« Providing consurmable parls and componenis {2, platens, foner cartrigoes, etn},
such kems are repiaced at the Customer's expense

« Maintenance required due to failures resufting from software viruses, worms, Trojans,
and any ather forms of destructve or interruptive means introduced into the Sysiem

L1 Identity Soiutons NXER Rroductiopbege No. 000397 duglipe
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« Mainlerance required due o falures caused by Custemer faciily issues such as
inadequale power sources and protection or use of the System in environrmentat
conditions cutside of those conditions specified in ComnetiX’ System documentation.

B. Availabiily of Additional Gervices. At Customer’s request, ComnetiX may agree to
perform ihe excluded services described immeadiately above m acgordance with
Comnetix’ then corrent rates. Cther excluded sernvices {hat may be agreed 1o be
performed by ComnetiX shai require ComnatiX’ receipt of a Customer P.O., Customer's
completion of Comnel)’ P.O. Walver form, or Cuslomer providing ComnetiX with a valid
credit card number befcre work by ComretiX is commenced.

C. Non-Registered Systemn Components. Any System componenis not ragisiered inthe
Addendum for which Services are requesiad by Customer may be required o have g pre-
mamienance inspaction by ComnetiX before being added io the Addendum and this
Agreement. This inspection will also be required i this Agreement has expired by mors
than thirly {3G} days. ComnetiX’ inspection will be billed at ComnetiX' currant ingpection
raie pius travel expenses and parts {f any required).

D. Third Paty Hardware and Software. Customer shall be solely responsibie for
obtaining from ComnetiX or an ComnetiX authorized or identified vendaor, ai Customer's
sole expense; (1) all ComnetiX and third parly softiware that may be required for use in
cenrnaction with any Updates, major anhancements or new versions; and (i} all hardware
ihat may be required for the use of any Updaies, major enhancaments or new versions.
ComnetX will specify the bardware ard third parly sofware requirernents for any Updates.

V. SERVICE CALLS

Customer may contact Comnet X’ TouchCare Support Center by caliing 1-888-HELP-{DX
(B38-435-7420). Service cails under this Agreement will be made at the instailation
address identified in the Addendum or as otherwise agreed to in writing.

A TERM AND TERMINATION

This term of this Agreement stall commence upon CompeiiX’ recsipt of the annual
mantenagnce fee reflacted in the Addendum and shall cantinue for a period of cne {1} year
This Agreemant may ba renewed for addiionai ane (1) yesr iefms upon the parties’
muiual sgreement and Cusiomer's exacution of an updated Addendur: and Comnetix’
rece:pt of the appicable annua! maintenance fee refiected in the updated Addendum.
Either paryy may ferminata this Agreement i the event of 2 maierial breach by ihe cther
party that rermains uncured for a period of thirty {30} days from the date the non-hbreaching
pardy provided tive other with wntten notice of such breach,

Vi FEES FOR SERVICES

A Fees Tha initial fee for Services under this Agreement shall be the amount set forih
in the Addendum. The annual mairtenance fege during ary renewal ferm will be
ComnetiX current rates in effect at the time of renewal. Customer agress o pay the fotal
of all charges for Services annually in advance within thitty {30) days of tha dale of
CamnetX’ invoics for such charges. Customer understands that aiterations, attachmentis,
specification changes, or use of sub-standard supplies that cause excessive service calls,
may require an increase in Service fees during g term of this Agreement at the election
of ComnetX, and Customer agrees I promntly pay such charges when due.

L-1 1dentity Soluticns - WéRRRreductionPage No. 000398 Aetie
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B Faitre to Pay Feas If Customer does not pay ComneiiX’ faes for Sarvices or paris as
provided hereunder when due: {iy ComneliX may suspera performerce of its obligation {o
provide Servicas unid the account is brought currert; and (i} ComnetX may, &t s
ciscretion, provide the Services at current “ron contrastper call” rates on a COD basis,
Customer zgrees o pay ComnetiX’ cosls and expenses of collection including the
maximim atlorneys’ fee permitted by law (said fee nof to excead 25% of ihe amount dug
hereundear).

Vi, LIMITED WARRANTY / DISCLAIMER / LIMITATION OF LIABILITY

ComnetiX shai provide the Services hereunder in a professionai and workmanike
manner by duly quaiified personsel. EXGEPT FOR THIS LIRHTED WARRANTY
COMNETIX HEREBY DISTLABMS ALL WARRANTIES, EXPRESS AND iMPLIED.
INCLUDING, BUT NOT LIMITED 70O, THE IMPLIED WARRANTICS OF
MERGEANTARLITY AND FITNESS FOR A PARTICULAR PURPGSE iIN REGARD TO
THE SERVICES, SGFTWARE, AND ANY GTHER GO0DS PROVIDED HERELUNDER.
IN NO EVENT SHALL COMNETIX AGGRECGATE LIABILITY TO CUSTOMER ARISING
GQUT 0F, CR RELATED TO, THIS AGREEMENT, UNDER ANY CAUSE OF ACTION OR
THEORY OF RECOVERY, EXCEED THE NET FEES FOR COMNETIX SERVICES
ACTUALLY PAID BY CUSTOMER 70 COMNETIX UNDER THE AFFLICARLE
ADDENDUM TO THIS AGREEMENT DURING THE TWELVE (12} MONTHS PRICR TGO
THE DATE THE CUSTOMER'S CAUSE GF ACTION ARCSE. IN NOEVENT SHALL
COMNETIX BE LIABLE 7O CUSTORMER FOR ANY INDIRECT, SP=CIAL, iNCIDENTIAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES ANCLUDING, BUT NOQT LiInITED T0.
LOST PROFITS GR REVENUE: LOSS, INACCURACY, OR CORRUPTION OF DATA
OR LOSS OR INTERRUPTION OF USE; OR FOR ANY MATTER BEYOND COMNETIXC
REASONABLY CONTROL, EVEN iF AGVISED QF THE FOSSIBILITY OF SUCH
DAMAGES, NO ATTION, REGARDLESS OF FORM, MAY BE BROUGHT BY
CUSTOMER MORE THAN TWO {23 YEARS AFTER THE DATE THE CAUSE OF
ACTION AROSE.

Vit LIMITED LICENSE TO UPDATES

ComnetX may daiiver ComnetiX-developed Upgates to Custamer. The terms of
ComnetiX' end user license for the ComneiX’ software delivered as part of the System
shail govern Customer's use of the Updates,

1X. MISCELLANEOUS

in no event shall Comnaestix be respansible for delays in the performance of Services
whin the same zre the resuit of any causa seyond CormnneliX” contrel, including bui net
iimited to fires, Rocds, stiikes or oiher labor disputes, acts of sabotage. riots, precederts
or priotities granted at the raquest or for tha beneflt, divectly or indirecily, of the {federal or
any stata government or any subdivision or agency thereoi, delay in transpartation of lack
of transportation, faciities, restriclions imposed by federal, state or cther governmental
legislation or rules or reguistions thareot,

L.-1 idantly Solutions " W¥RR-Recrl eiipRege No. 000399 Hetion
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COMNETIX INC,
MAINTENANCE TERMS AND CONDITIONS

HELP-DESK
Softwara Praducts

h GENERAL SCOPE OF COVERAGE

Subject 10 payment in full of the applicable suppen {fees far the sofiware (“Software’)
described m CoemnetX nc’s ("ComnetiX®y current Help-Desk Mainlenance Terms ard
Conditions Addendum {"Addendum”} with cusiomer ("Customer”), ComneiiX, or ifs
authorized agenis or subconiraciors, shall provide ihe Software supporl services
(‘Sesvices ) sel forth and in accordance with the terms herein ((his “Agreement’} and the
Addendum. The terms of the Addendum are hereby Inc. into this Agreement by this
reference.

i, HELP DESK SUPPORT SERVICES
The Services provided by ComnetiX are as foliows:

A Unimiled telephone and emall supporl for reporting Software igsues to the
CompetX TouchCare Suppor Center {the "Help Desk’™) via lelephene or smad (see
Section IV herein). CemnetiX’ Help Desk is avaiiabie on a 24/7 basis for the reporting of
Software igsugs, ComnaeiX Halp Desi s staffed with {rained Software suppart speciaiists
during ComnetiX’ standard pusmess hours of 6:00 AN o 6:00 PR CST, five days por
week (Monday through Friday), excluding ComnetiX’ recognized nolidays. Customer will
receive g teipphone or e-mail response, as appropriate. within four {4} business hours
from the time the Customiers reguest for support was logaed by the ComneaiX HMelp Dask
during ComneliX' standard business howrs. [By way of diusiration cnly, a Customer cail
placed at 700 am CST on an ComnetdX work day wouid be relumed by no fater than
1400 am, CST that same day, By way of furher Hustration, 2 Customer cal placed at
5:30 pim. Centra! on a weekday would be returned no later than 930 a.m. Central the
raxt CamnetiX work day.’

3. CarizetiX shait provide Customer with reasonable technical assistance concerting
the follswing via elephons, e-mail or fassimile:

() ComnetiX will determine § the problems the Custormer i encountenng are
attributable o errors in the Software;

{i) ComnetiX wili answer questions concerning mstallation of the Seftware in the form
arpinally delivered and instsited, if apnlicable, by ComnetiX; ard

gily ComnetiX wil! sesk to resolve Customer's problems that occur duding narmai usage
of the Software.

Notwithstanding the foragoing, if CompettX determines that Customer requires ongoing
heln with a paricuiar problem which is not caused by errors in the Soffware, or is outside
the scope of the original Statement of Work, ComneliX may, in its sole discretion. refer
Custorser to ComneiX professional sarvices suppon group for which ComnetiX requires
an addional fee,

g e — _f" P_N 7000400 ™7 “NYPD Ré- ion D
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. ComnetiX will use reasonable conimercial efferis to remedy any programming erfor
in the Software coverad hereunder which is solely attributabie {o ComneliX ana prevents
the Software from subslantizlly conforming to ComnediX’ specificaticns for the Soflware.
Such remedy may consist of correcling portions of the Software, of commupication 1o
Custemer of a workaround which gives Customer the ability o achigve substantially the
same functionably as wouid be obtained without the programming errer, as determined oy
ComnetiX.

D. ComnetX shall make available to Customer one {1) copy of any Software Updates
n object cade and one {13 set of user manual Updates (f applicable} far each copy of the
Software ficensed by Customar, as the Updaies become avaiiable for gerneral release ang
o the exient such Updates apply ta Soffware covered by this Agreement. The term
"Updates” maans madidications, corrections, bug fixes, or additions o the Software or
desumentation {which s generally dencied by ComnetiX as g change 0 one or more
ndmbers o the right of the decimal point) for which CemnatX does net charge an
additional fee to lcensees who are similarly situated o Cusiomer. The term "Updates”
doesz not include any upgrades to the Software (which s gererally denoted by ComnetiX
as a change o one or more numbers 1o the lefl of the decimai ooint).

E. The Custamar shall have the following responsibiiities under this Agreement

&) Cusiomar's request for support shafl descrike the problem wilh the Software in
sutficient defall o enable ComnetiX to understand and duplicate of recreate the problem.
Customer shal provide the following informatan 1o ComnelX when subrmiting s reguest
for suppori:

{a} Custormer instailed address, accouni number, orcduct and senal number {as
may be shown on the fromt page of the Addendum}. product registration
mgmnber. license number 9r ingident number, if applicabie,

{Iv; name and version numer of Solware.

(c} exact wording of efrfor messages;

{d} recital of steps taken by Customer before the problem osourred;

{@} a st of siaps taken by Justomer in atampting 0 resoive the problem; and
{i)y sppropriate log files as may be requested by ComnetiX.

ComnedX resenves the right to request such furiher information as ComnetixX reasanably
dEems NECessany

{2} Cusiomer agrees o intorporate the Lipdates as soon as practicebie and
acknawledges that Bilure to incorporate such Updates may maxe subsequent Updates
unusable.

3] Customar shali designate a namad contact person per instatation who will recewe
alf corrections, Updales, correspondence, and other communications cencerning the
Software, and will natify ComnetiX in writing of any change @1 the contact person.

. EXCLUSIONS FROM BERVICES
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The Senvices consist of those services that are expressly described herein, 10 oo event
shall the Services include any of the foliowing:

.

ComaaiX’ obligations of support are imited 1o the currgnt and two (2) previcus
vpaated versions of the Software.

ComanesX’ obligalinns of support shal eniy apply for one (1) year afier ComnetiX’
notification of ils intent ‘0 obsolete or end-ofudife the Software.

ComnebX’ abligations ars dependert upon Cusiorer providing ComnetX with
suffizient information o enable ComnelX to reproduce the reportad erross with the
Software

ComnetiX shal have no chigation for the correction of errors that are dus fo a
breach by Cusicrmear of the terms of Gusfomer's Software license. of which cannot
be remedied due to either the pperational characteristios of the compuler
equipment on which the Software is used or 1o any modificaiions to the Software
made by Customer.

ir the event ComnetliX agrees to correct any errors not covered by this Agreemerit,
Customer shall pay CominetiX for ali such work at ComnpeiX then-surrest standard
dme and materials charges and terms and conditions.

ComnsliX shall have no obligaton of supporting Customsr with errors that are
reported with dems glher thap the Software Bself,

Addtional services beyond the level of Senvice originally ordered by Customer.
Support or froubieshooting far Customer provided communication networks,

Support required dug ko fallures caused by Custormer or Customes's software or
other software, hardware or products not icensed by CemnetiX ta Customer.

Providing of instaliing updates or upgrades to any third party {i.e, Microsol,
Cracia, aic} soilware.

Support renuired due to failures resuiting from software viuses, worms, Trojans,
and any other forms of destructive or interruptive means.

SERVICE CALLS

Cusiomer may contact ComnetiX’ ToucnCare Suppant Center by calling 1-888-HELP-iDX
(888-435-7439) inn the U5 and Canads, or autside the U.S and Canada nt 952-945.5512,

e-meiing dxsursot@l 11d com or faxing ComneiX’ Help Desk at 952-G43-5500.
Comnelx’ Help Desk wii ptace tha Customer's ¢all in the escalated suppoit queus for
response by the aporopriate CormetiX supporl persornel during CormnetiX) narmal

business hours.
VI, TERM AND TERMINATION

This term of this Agreemant shall sommence upan Competd receipt of the annual
support fee raflecied in the Addendum and shali continuz for a period of one (1} year.
This Agreement may he renewed for adddional eng (1) yeer terms upon the pariias’
mutual agreemant and Custormgr’s execution of an updated Addendum and ContnetiX’
receipt of the appiicable annual support fee reflfected in ithe updated Addendum. Either
party may terminate this Agreement in the avent of a material breach by the other parly

(1 [dentity Soiutions  W¥BRifredwfigpfegp No. 000402
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that remaing uncured for a period of Huiny (330) days Fom the date the non-breaching pany
provided the othar with wiitten notice of suich breach,

VL FEES FOR SERVICES

A, The inita! fee for Services under this Agreerment shall be the amount el forth in
the Addendum. The annual supont fea during any reriewal lerms will ba ComnetiX!
current rates in efeot at the time of renews!. Customer agrees to pay the ‘otal of ai
charges for Services annuaily in advance within thirty (30} days of the daie of ComnetiX’
invoice for such charges. Custormer shall pay any municipal, siate or federa! {axes.
nowever designated, levied of based on the charges payable under this Agreement that
may ba paid or ba paysbls by ComnetX, axcluding {axas on ComretiX’ insome,

B. if Customer does not pay ComnetiX' fees for Services previded hereunder when
duz; {i} ComnatX may suspend perocrmanca of its cbiigation to provide Services untif the
account is brought cument: and {H} ComnetiX may, at is discretion, brovide the Services
at current “non coniract/per cali” rates on a COD basis. Customer agrees to pay
ComnetiX’ cosis and expenses of cotlection including the maximum attorneys’ fee
narmitiad by iaw (said fee not o exceed 25% of the amount due hereunder),

Vil  LIMITED WARRANTY / DISCLAIMER / LIMITATION OF LIABILITY

Comnetid shall provide the Services hersunder in a professional and workmanike
manner by duly qualified personnel. EXCEPT FOR THIS LIMITED WARRANTY,
COMNETIX HEREBY CISCLAIMS ALL WARRANTIES, EXPRESS AND iIMPLIED,
INGLUDENG, BUT NOT LIMITED TO, THE IMPLIED YWARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTHIULAR PURPOSE N REGARD TG
THE SERVICES, SOFTWARE, LPDATES AND ANY QTHER GCODS FROVIDED
HEREUNDER. N NO EVENT SHALL COMNETIX AGGREGATE LIABILITY 10
CUSTOMER ARISING OUT OF, OR RELATED TO, THIS AGREEMENT, UNDER ANY
CAUSE QF ACTION OR THECRY OF RECOVERY, EXCEED THE NET FEES FOR
COMNETIX SERVIGES ACTUALLY FAID BY CUSTOMER TO COMNETIX UNDER
THE APFLICABLE ADDENDUM TO THIS AGREEMENT DLURING THE TWELVE {12}
MONTHS PRICR TO THE DATE THE CUSTOMER'S CAUSE CF ACTION ARQSE. N
NG EVENT SHAaLL COMNETIX BE LIABLE TO CUSTOMER FOR ANY INGIRECT,
SPLCIAL INCIDENTIAL, CONSEGUENTIAL CR PUNITIVE DAMAGES {INCLUDING,
BUT NOT LIMITED TO, LOST PROFITS OR REVENLUE, L.OSS, INACCURACY, OR
CORRUPTION OF DATA OR LOSS OR INTERRUPTION (F USE: DR FOR ANY
MATTER BEYOND COMNETIX REASCNABLY CONTROL, EVEN iF ARVISED OF THE
FPOSSIBIATY OF SUCH DARMAGES. NO ACTION, REGARDLESS OF FORM, MAY BE
BROUGHT BY CUSTOMER MORE THAN TWQ 12) YEARS AFTER THE DATE THE
CAUSE OF ACTION ARQSE.

VI LIMITED LICENSE TO UPDATES

The terms of the license agreement between ComnetiX and Customer for the Software
shall govern Customers use of any LUpdates.

X, MISCELLANEOLUS

in no evant shall ComnetiX be responsible far delays in e performance of Jervices
whan the seme are the resuit of ary cause beyond ComnetiX' conlrol, including but not
imited 1o fires, floods, stokes or nther labor disputes, acts of sabotage, riols, precedeants

L1 Idertity Soiutions 'TERRHRAEIapERAR No- 000403 NYPD Re-Prodigigp Dec 2020
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or priorities granted at the request or for the benefil. direcily or indrecily, of the federal or
any state goverrment or any subdivision or agency therect, delay in transpoitation or lagk
of transporation, facilities, restristions imposed by federal siafe or cther governmentsf
iegislation or rules or reguiations thereof.

END-USER LICENSE AGREEMENT FOR ABIS® SYSTEM SOFTWARE

IMPORTANT - READ CAREFULLY: This End-User License Agresmeant {'EULA™ is a
legal agreement between you (@ither an individual or @ single antity} and ComnetiX ing,
{*ComnetX’} for the software identfied above which inciudes any associated media
{collectively the "SOFTWARE™ aro the printed, online of elecironic dogumentation
{"DOCUMENTATIGN™. By commencing use of the ARIS system {ihe “§YSTEM'), you
ayres to be bound by the terms of this EULA,

The SOFTWARE and DOCUMENTATION are protacted by United Stales Copyright Laws
and internaticnal Copyright trzaties, as well as oiher inieliectual property sws. The
SOFTWARE s livensed, not 50id.

1. GRANT QF LICENSE. {0 consideration of paymert in full of the appicable purchase
price for the SYSTEM or other fees due ComnatiX, as wel! as other consideration recided
herain, GomnetiX hergby grants e you a nonexclusive iimited jicense o use the
SGFTWARE on the SYSTEM within which the SOFTWARE 5 instalied and ic use the
DOCUMENTATION solely in connechon with such usa of the SYSTEM. Comnebx
raserves ail rights to the SOFTWARE and DOCUNMENTATION that have not been
exmpressly granted (G yau in this SZULA

2. LICENSE LIMITATIONS. Yuour use of the SOFTWARE is strictly imited {0 using the
SOFTWARE on no greater fhan the number of SYSTEM components and within the
database size Hmitaticns for which ComnetX has been paid ail applicabie licerse fees by
yvou or ComnetX' authorized licensed systems integiator or value added reseller. Except
for making one (1) archival cepy of the SOFTWARE and DOCUMENTYATION for disaster
fecOvery purposes anly, you may net copy, distribute copies, modify or prapare derivative
works based cn the SCFTWARE or DOCUMENTATION  You may nzt reverze enginger,
decompile, or disaszemble the SOFTWARE aexcept and only to the extent that such
activity ‘s expressly permitted by applivable law.  You may rot sublicense, rent or {ease
tha SOFTWARE. You may permanently transfer ail af your rights under this EULA by
transferring the SYSTEM {0 a third party; provided. however, that you notify Comnetix in
writing at the tme of the frapsfer and retain ng copies of the SOFTWARE and
COCUMENTATION finchuding a2l compenent pars, the media and printed materials. any
uvpgrades and this EULAY. and the recipient agrees to the terme of this EULA. i the
SOFTWARE is an upgrade, any transfer mwst include all prior versions of the
BOFTWARE. Without prejudice to any other righls of Comneiix, this EULA and the
license granted herein shall avternatically terminate if you fail to comply with the terms
and corditions of this EULA. In such evenrt, in gdditicn 1o ComnetX’ other remedies, you
shall dastroy ary and af copies of the SDETWARE and DOCUMENTATION in your
SOS5e88IGN of control

3. DWNERSHIP RIGHTS. Al right, itie and inlerest in and fo the SOFTWARE and
FOCUMENTATION, including all vighis in Cogyright, and any copigs of the SOFTWARE

] idenuty Solafions WHERAEeASIgREggp No- 000404~ ' uelios
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and DOSUMENTATION, are owred exclusively by ComnetiX or ifs suppliers, Any thud
party software provided by GomnetX in conneclion with the SYSTENM or SOFTWARE i
icensed o you under the fepms of the third party’s software iicense agreement and cther
documerniaiion that accompanies tha SCFTWARE and/or the SYSTEM.

4. U.S. GOVERNMENT RESTRICTED RIGHTS. The SOFTWAKE PRODUCY and
DOCUMENTATION provided therewith are provided with RESTRICTED RIGHTS. Use,
duptication or disclosure by the United States Government is sublect o the restrictions as
set forlh in Federal Asguisition Regulation 12,212 for civiian agencies and Defense
Federat Acquigition Regulation 227.7202 for miliary agancies,

5. LIMITED WARRANTY. Cornnelix hereby warranis thal the SOFTWARE wili pericmm
suhstantiatly in acsordance with ComnetiX’ writien spacifications for a peviod of one (1}
year from the date of ComnetiX’ delivery of the SOFTWARE ta you or the autharized
pasty n GomnedX' distribution channel.  Some states ard wrisdictions do aot allow
imitat:ons cn duraticn of an implied warranty, sa the above imitaiion may not appiy to
vou.  Tuo the exent allowed by appiicable law. al other implied warranties on the
SOFTWARE, §f any, are imited 0 ninety {90} days. This limited wamanty dogs not apply
ta any hardware comoonenis of the 5¥YSTEM.

6. DISCLAIMER OQF WARRANTIES, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE (AW, COMNETIX DISCLAIMS ALL OTHER WARRANTIES. EITHER
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TQ, IMPLIED WARRANTIES
OF RERCHANTABILITY  FITNESS FOR A PARTICULAR PLURPOSE, AND NON-
INFRINGEMENT OF THIRD PARTY RIGHTS AND THEIR EGUIVALENTS UNDER
LAWS OF ANY JURISDICTION, WiITH REGARD 7O THE SOFTWARE AND
DOCUMENTATION,

7. CUSTOMER REMEDIES. ComneiiX' and its supplars’ eniire liabity and your
exclusive remedy shall be, at ComnetiX' option, ether {a) return of the prce paid o
ComnetiX for the SCETWARE, or (D) repatr or replacernent of the SOFTWARE that does
net meat ComnpetX iimited wartanty,  This limited warranly is void f falure of the
SOFTWARE has resuited from accidant, abuse, modification or misappication. Any
replacemenm SOFTWARE wilf be warranted for the remainde: of the uriginal warranty
period. Ouiside the United Siates. neither these remadies ner any nreduct suppon
services cffered by COMNKNETIX are available without preof of purchase from ComaetiX,

8. LIMITATION QF LIABILITY. COMNETIX MAXIMUM LIABILITY TG YOQU OR TGO ANY
THRID PARTY ARISING OUT OF OR RELATED 70 THiS AGREEMENT SHALL ROT
EXCEED THE PRICE ACTUALLY PAID TO COMNETIX FOR THE SOFTWARE AS A
COMPONENT GF THE SYSTEM. TGO THE MAXINUK EXTENT PERMITTED 8Y
APPLICABLE LAW, IN NG ZVENT SHALL COMNETIX Bz LIABLE FCR ANY SPECIAL,
INGIDENTAL, INGIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES WHATSOEVER
(NCLUDING, WITHOUT LIMITATION. DAMAGES FOR LOSS OF BUSINESS
REVENUES OR FPROFITS, BUSINESS INTERRUPTION, LO35 OF BUSINEESS
INFORMATION, OR ANY CTHER PECUNIARY LOSS ARISING SUT OF THE USE GF
OR INABILITY TO USE THE SOFTWARE PRODUCT, EVEN IF COMNET!X HAG BEEN
ANISED CF THE POSSIBILITY OF SUCH DAMAGES EECAUSE SOME STATES
AND JURISRICTIONS GO NOT ALLOW THE EXCLUSION OR LUIMITATION OF
LABILITY FOR CONSEGUENTIAL OR INCIGENTAL DAMAGES. THE A30VE
LIMITATION MAY NOT APPLY TC YOLL

L_Tder‘ziy Solutions %%@%ﬁ% NG.000405 P
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9. SEOFTWARE SUPPORT SERVICES. ComeetiX may ofier post-warranty maintenance
and/or supporl services for the SOFTWARE. The laerms of any ComnetiX’ maintenance
andéor supporl services {or the SOFTWARE will be cortained in a separate SOFTWARE
mainienance and suppart agreament
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END-USER LICENSE AGREEMENT FOR LIVE SCAN SYSTEM SOFTWARE

IMPORTANMT « READ CTAREFULLY: This End-User License Agreement {"EULA"} is a
teqa! agreement between you {either an Individual or a singie antty} and ComneiX 'nc.
COMNETIXY) for the software dentified above which ingiudes any associated media
icatiectively the "SOFTWARE™ and the printad, onling or electronic documentation
UDOCUNENTATION™. By comimencing use of the Live Scan system {the "SYSTEM",
you agree 1o be bound by the terms of this EULA.

The SOFTWARE ana DCCUMeNTATION are protected by United States Copyright Laws
and internationgl Gopyright tresties, as well a2s other intslleclual propery laws.  The
SCOFTWARE is icensed, not sold.

1. GRANT OF LIiCENSE. I»n consideration of payment in full of the applicabie purchase
price for the SYSTZM or other fees due COMNETIX or g party in COMNETIX’ channe! of
distribution, as wedl as other consideration reciied herein, COMNETIX herehy granis o
yod a revocable nonexclusive license to use the SGFTWARE on the SYSTEM within
which the SCFTWARE s installed asnd to use ihe DOCUMENTATION solely in
conrection with such use of the SYSTEM. COMMNETIX reserves all righis o the
SCFTWARE and DOCTUMENTATION that have not been expressly granted o you inihis
EULA.

2. LICENSE LIMITATIONS., Except for making one {1} archival copy of the
DOCUMENTATION for disaster recovary purposas only, yeiJ may not copy, disinbuie
copies. muddy or prepare defivative works based on the SOFTWARE or
DOCUMENTATION.  You may aol reverse enginedy, decompie, or disassembie the
SOFTWARE except and oniy to the extent thal such activily is exoressly permitted by
appiicable faw.  You may not sublicense, rent or lease the SOFTWARE., You may
permanently transfer ail of your righis under this EULA by fransferring the SYSTEM o a
third party; provided that yeu retain ro copies of the SOFTWARE and DOCUMENTATION
{inclutding Al component pards, tha media and printed materials, any upgrades and this
EULAY, and fthe reciplent agrees to the tenms of this TULA. i the SOFTWARE 5 an
upgrade, any transfer must inciude @il prior versions of the SOFTWARE,  Without
prejudice o any cther rights of COMNETIX, this EULA and {he lcense granied hersin
shalt auicmaticaly lerminate ¥ you faid to comply with the terms and conditions of thig
ELLA in such event in addition o COMNETEX othar remedigs. you shall destroy any
and all copias of the SOFTWARE and DOCUMENTATION in your possession or control

3. OWNERSHIP RIGHTS. Ail sight titie and interest in and o the SOFTWARE and
DOCUMENTATIGN, ingluding all rights i Copyright, and any copies of the SGFTWARE
and DOCUMENTATION, are cwned exclusively by COMNETIX or its suppliers. Any third
party software provided by COMNETIX i connaclion with the SYSTEM is licensed 1o you
under the terms of ihe third paity's soflware licerse agreement angd cither documeantation
ihat accompanies iha SYSTEM,

4., LIMITED WARRANTY / DISCLAIMER OF WARHANTIES ; LIMITATION OF
LEABILITY. COMMNETIX hareby warrants that the SOFTWARE will perform subsluaniially
in accordance wilh COMNETIX wiitten specifications for a periad of ons (13 ysar from
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ore (1} year from tha date of COMNETHC installaticn of the SYSTEM or ¢ne (1) yvear from
the date of COMNETIX' shipment of the SYSTEM if a party ctirer than COMNETIX insialls
the SYSTEM. COMNETIX spole obigstions and yvour exclusive remedy under this
warnanty are limifed o, at COMNETIX option, repairing (@t COMNETIX faciong,
replacing, providing sredit for pr refunding the net purchase price of any SYSTEM which
shal be returned to the factory of origin prior to expiration of the warranty period,
transportatian charges prepad, and which are destermined by COMNETIX i its
reasonable judgment to be non-comphant with the foregoing wamanty, COMNETIX
DOES NOT WARRANT THAT THE SOFTWARE EMBEDDED, INSTALLED IN OR USED
IN CONNECTION WiTH THE SYSTEM IS ERRCR FREE OR THAT USE OQF SLCH
SOFTWARE Wikl  BE  UNINTERRUPTED, FURTHERMORE, COMNETIX
SPECIFICALLY DIECLAIME ANY AND Ail OTHER EXPRESS AND IMFUED
WARRANTIES CONCERNING ThE: SOFTWARE EMBEDRDED OR INSTALLEDR
THEREIN OR USED N CONNECTION THEREWITH, INCLUDING WITHOUT
LIMITATION, THE iIMPLIED WARRANTIES OF MERCHANTARILITY, FITNESS FOR A
PARTICULAR PURPOSE, AN NONANFRINGEMENT OF THIRD PARTY RIGHTS AND
THEIR EQUIVALENTS UKDER THE LAWS OF ANY JURISDICTION. IN NGO EVENT
SHALL COMNETIX BE LIABLE TG YGU OR ANY THIRD PARTY FOR ANY INDIRECGT,
SPECIAL, INCIDENTIAL, CONSEGUENTIAL OR PUNITIVE DAMAGES CF ANY KiND
ANCLUDING. BUT NOT LIMITED TO., LOST PROFTS OR REVENUE: LOSS,
INACCURACY, OR CORRUPTION OF RATA OR LOSS OR INTERRUFTION CF USE)
ARISING GUT OF, OR RELATED TC. THIS EULA, EVEN IF ATWVISED GF THE
BOSSIBIITY OF SUCH DAMAGES.  This dmied warranty is in hkeu of all other
COMNETEX chiigations and liabiliies, This wamranty shall not apply 1o any SOFTWARE
which has heen installad, repaired, modfied oy sliered in any way. except by COMNETIX,
or which shall have been sublecied o misuse, negligence, or accident.  The
aforementinned provisions do nof extend the original warranty period of any SYSTEM that
has either bean repaired or replaced by COMNETIX.

5 WARRANTY SERVICE CALLS. Ycun may contact COMNETIR TouchCare Suppont
Cenfer by cailing 1-888-HELP.iDX {888-435-7439).

6. U.S. GOVERNMENT RESTRICTED RIGHTS. The SORTWARE PRODUCT and
GOCUMENTATION pravidaed tharewith are provided with RESTRICTED RIGHTS  Use,
duplication or disclosure by the United States Government is subject to the restriciions as
set forth in Federal Acauisition Reguiation 12 212 for civilisin agencies and Defense
Federal Acquistion Regulation 227.7202 for miklary agencies.
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6.1 M. Legal Contract

M. Legal Contract,

Tha applicant affirms and declares:

a. The said applicant is of iawful age and the only ona interesiad in this
soticitaiion; and that ng person, firm or corporation other than here-in-aboys
riamed has any interest in this solicitation. or in the Contract proposed fo he taken.
b. By submissicn of this applicalion, each applicant and each perscn signing on
behaif of any applicant organization certifies, and in {he case of a joint application,
each party therelo cedifies as to is own organization under genalty of perjury, that
tc the best of knowledge ana zelief

{i) The prices in this appiication have been arrived at incependently without
colusion, consuitation, communicaton ¢ agreement for the purpose of restricting
competition, as to any matler relating to such prices with any niher applicant or
with any campettor or potentiai competitor;

{i} Unless ctherwise required by law, the prices which have been quoted in this
application have not been knowingly disclesad by the applicant and wii not
knowingly be disciosad by the applicant directly or indirectly to any other apphicant
ar to any competiter or polential compettor, and:

(i} No attemst has bgen made ¢r will be made by the applicant o induce any
other person, partnership or corporation o submit or net to submit an applicatian
for the purpose of restricting compeddion.

(ivy That no counciiman or othar officer or empicyse orf person whose salary is
payable inwhote or in part rom the City Treasury is directly or indirectly interested
in this application/sclicitation, or in the supplies, materials, equipment, work or
fabor to which it relates, or in any of the profits,

Y A / Qctober 22 2009
Agendy Chief Contracting Officer Date
K ; [‘;’f;:./: - )
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6.2 Addenda

APPENDIX - ACKNOWLEDGMENT OF ADDENDA
FIN 056100000684 Forensic imaging Systems

Instructions: The respondant is to compiete Part} or Part Il of this form, whichever
is appiicable, and sign and date this form. This form serves as the respondent’s
acknowledgment of the receipt of the Addenda to this Solicitation Document which
may have heen issued by the NYFD prior fo the Proposal Due Date and Time.

PartI: Check Box if Applicable >
Listed helow are the dates of issua Tor each Addendum received cancerning this
Solicitation Dacument;

Addendum # 1, dated: 10 /2172009 Addendum # 2, dated: { {
Addendum # 3, dated: { { Addendum # 4, dated: i /
Addendum # 5, dated: H i Addendum # &, dated: / H
Addendum # 7, dated: / ! Addendum # 8, dated: { )
Addendum # 9, dated: H { Addendun: £10, dated: { {
Addendum # 11, dated: / i Addendum # 12, dated: ! :

Part i: Check Box if Applicable:! ]
No addendum was received in connection with this Solicitatinon Document.

Rospondent's Company Name: ComnaiX Inc g -1 identity Solutong Compeany

Respondent’s Authorized Representative:

Name: Jerry Cahill

Title: VP oof Fis‘;a}pece and Adminigiraticn

s

) ¢ /‘{x’ 2__=’
Signature:__ -, - s s/
: i
Date: Cictober 22, 2009
= identity Sotutions W.Eﬂmﬂt@ﬁﬁ%é% No. 000410 ' F=gs
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OFFICE OF ASSISTANT COMMISRIONER
CONTRATT ADMINISTRATICN LMIT
51 CHANMDERS STREEY - RDOM 310

MEW YORK NY 10038
TeL WO, BAG-610-5753
FAN NO 646-610-5.1

Date: Ohiaber 21, 3009

LvE A Prospective Propasars
FRUIM. framk Petfa, Agsistant Comimetsioner, NYPD-Contraet Administration
RE: PIN 356100000684 Addendum 1

“Please sign below and return this addendum with your proposal*

The NYPD ratedved several questions regarding this project. This
addgndum answaers zli the Questons receivad by the deadling dats (Dctaber 17, 2009
The anywers to These guestions shall ke deamed anintefrsl pact of the reguimments of
this RFP. Please read sach answer carefuily, In your proposal plesse make sure you
otldress tha wsues antd reguirements raised in 855 sddandym.

with the exception of changes made i this eddendum, all ather terms and candifsons of
the HFP shai ramam in effedt.

NOTE: TO REITERATE WHAT )5 $TATED THROUGHOUT THE REP---0I0 NQT INCLUDE
PRICE INFORMATION WITHIN YOUH TECHNECAE PROPOSAL.

A, VENDOR GUESTIONS

1. Yased on Other Regoiremert 1a {Appendix [, page 33, would the NYPD ke
amersabie 0 owering the opestional capacily of & pres iously deploved face seummilion
systemm foml DUMLNT M o, what would e minimum afllowed member d2? Finally o
the operational capacity is Towered and z veodor submis a numbet Jesy than 20ME N,
swould this negarively mpact the spphcation s oy altalios?

Angwer. The NYPD would consider a0 example with Fess than HIMEN image.
Beweser, onty reviousty deploved faee revogaitan sy=tems with zp operational capacity
af He npillios + Images will be wriousdy conmidered. The hioker the capachy, the mere
Tavorable 3 witl b fudged.

2 WiHH NYPI be suppiving the Fardware for thy system, sirvers, worksiabions?

Answer: Yes, the MYPIY wall surply workswanons, senoes sad peripherais (¢ prigtars

and soanncesy, b uddition e the image capturing redware specifizd @ the Applicatiss

PN OS6HEENEES — Addendum I -Page | ofd

L-1 identity Solutions IW¥ERrRred®tigpFage No. 000411  oage
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compinent [o7 our "visien” of the Foense finsging Unit o theye needs 1o be come
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POLICE DEPARTMENT

¥ Contract Administration Unit
51 Chambers Street, 3™ Floor
New York, New York 10007
Tel. No. 646-610-5753

Fax No. 646-610-5224

June 26, 2014

Brad Bylenga

DataWorks Plus LLC

728 N. Pleascaniburg Drive
Greenville, SC 29607

RE: Notice of Award and to Commence Work
Contract: CT 056
PIN: 056090000361

Dear Mr. Bylenga: ' 670&

This is to inform you that your company is awarded the renewal for contract PIN 056090000670 - for the
provision of Maintenance of NYPD Photo Imaging Management System, more fully described in the
original agreement. The Office of the Comptroller has registered the contract on 06/25/14 in the amount
of $807,408.00 and has assigned the Contract Number CT 056 20150000046,

This contract was registered with a start date of July 1, 2014 through Jume 30, 2016, which is in
accordance with the contract term of the agreement. In the event that the work is not completed by the
complete work date, you must request an extension of contract time to the NYPD Agency Chief
Contracting Officer (ACCQ). Contract work disputes and/or complaints should also be reporied to the
ACCO.

The Contract Manager is Computer Systems Manager, Terri Kearney at NYPD. The Project Manager
can be reached at (646) 610-7651, cell number 646-739-4045 and the e¢-mail address is
tern.keamey@nypd.org.

Submit your itemized and detailed payment requests referencing the above Contract Number, in
accordance with the Agreement, to:
NYPD-Director, Audits and Accounts
1 Police Plaza, 10" Floor
New York, New York 10007.

Should you require additional information, or have any questions, please call me at the number above.

| Sincerely,
e H

Frank Bello
Agency Chief Contracting Officer
c. V. Grippo, DCMB
N. Wong, Dir., Audits & Accounts
Contract File

COURTESY ¢ PROFESSIONALISM -« RESPECT
NYPD Production Pz}ge No. 000423

Website: http:/nyc.gov/nypd

P A5 164 (e 17T,



RENEWAL AGREEMENT
DataWorks Plus LLC
PIN # - 056090000670

This Agreement, dated as of )QM/ 28, 20/% by and between The City of New
York (“the City™), acting by and th;ﬂ‘{lgh thc Police Department of the City of New
York (“the Department™) having its principal office at One Police Plaza, New York, New
York 10038 and DataWorks Plus LLC, in the City of NY, having offices at 728 N.
Pleaseantburg Drive, Greenville, SC 29607 (hereinafter referred to as the “Coniractor”™).

Whereas, by an Agreement (“the Original Agreement™), Number CT 056 20100014513
entered into between the above parties as of November 18, 2009, the City agreed to
purchase and the Contractor agreed to fumish the City with Maintenance of NYPD
Photo Imaging Management System (PIMS) more fully described in the Original
Agreement; and

Whereas, the term of the QOriginal Agreement was from May 16, 2009 to June 30,
2014, with an option to renew from July 1, 2014 to June 30, 2016.

Whereas, the City estimated that the total contract amount of $2,028,000.00
payable for said services described in said Original Agreement would be
sufficient to cover its anticipated requirements; and

Whereas, The Contractor agrees to exercise the renewal option by the City as
provided for in the Original Agreement; and

NOW, THEREFORE, in consideration of the promises hereinafter contained,
the parties hereto agree that in accordance with the Original Contract Number

CT 056 20100014513, the Contractor agrees to provide Maintenance of NYPD
Photo Imaging Management System (PIMS) for the period of July 1, 2014 to June
30, 2016, for an amount not to exceed $807,408.00.

It is anticipated that Contractor will continue to provide Maintenance of NYPD
Photo Imaging Management System (PIMS) at the conclusion of renewal the
Contractor will be due $807,408.

All other terms and conditions of the Original Agreement, as amended, shall
remain in full force and effect.

NYPD Production F]age No. 000424
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T TURRLAGO
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Commission Eﬁp““ A :

-----
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Swormn to me this ) 4 day of
V%\‘v 20K
/

B

By:

S

WHEREOPF, the parties hereto execute this agreement on this

CITY OF NEW YORK
POLICE DEPARTMENT

()

Vmcént\Gﬁ

Deputy Commlssmner
Management & Budget

DataWorks Plus LLC

Gl oo

VG ignatur:ﬁ

“ NOTARY PUBLIC -
My ChmeSS) D158 11-3-33 R Bogeniga - PRes
(Print Name and Title)
Corporate Seal:

2
NYPD Production Page No. 000425



NYPD Production Page No. 000426



NYPD Production Page No. 000427



NYPD Production Page No. 000428



NYPD Production Page No. 000429



Previously Produced with Different Redactions in VOL003

DataWorks Plus

August 19, 2015

Terri Kearney

New York City Police Department
1 Police Plaza

New York, NY 10038

Ms. Kearney,

The following is a Yearly Maintenance Agreement for the onsite maintenance of
the Mugshot and other various systems using your current DataWorks Plus
Photo Imaging Management System (PIMS) CONTRACT # CTC 056
20100014513.

Sole Source Justification -

DataWorks Plus is the only vendor capable of maintaining these proprietary
systems for the following reasons:

o DataWorks Plus developed, updates, and supports the proprietary software
source code that is used in all the core systems. DataWorks Plus is the only
vendor with access to the proprietary source code and knowledge to make
the necessary changes to repair software failures and make changes
necessary to support upgrades to our systems.

o DataWorks Plus developed, updates, and support the proprietary software
source code for the interfaces between our systems and a number of non-
DataWorks Plus systems used by NYPD. DataWorks Plus is the only vendor
with access to the source code and knowledge to make the necessary
changes to repair software failures and make changes necessary to support
upgrades to other systems.

e DataWorks Plus customized the Databases, Screens, Reports, User
Management, Security Management, Peripheral Integration, and overall
configuration of these systems. DataWorks Plus is the only vendor qualified to
make changes to the proprietary system, move the system to new Server and
Workstation platforms, repair database corruptiom, and all other system
changes and repairs.

728 North Pleasantburg Drive, Greenville, SC 28607 / Tel (864) 672-2780 / Fax (864) 672-2787
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DataWorks Plus

Scope of Work -

DataWorks Plus Responsibilities:

General

24 X 7 Maintenance and Hotline Service

Rob Vitale and Kevin Coyle are dedicated NYPD Local Service Technicians
Support over 10,000 users including NYPD, NYC Law Department and DA’s Office
Maintain over 250 capture stations

Maintain 336 camera systems

Maintain 130 NIST compliant lighting systems

Coordinate with NYPD and Hardware suppliers to repair/replace/reconfigure NYPD
provided Hardware utilized with the DataWorks Plus systems

¢ Help NYPD identify, isolate, and repair NYPD Network issues

Detail by Module

1) Administration Module
o Maintain PIMS Mugshot Application Server Licenses
o Maintain PIMS Mugshot Web Server Licenses
o Maintain LDAP based security system

2) Interface Module

o Mainain ai imerteces (..

3) Central Booking — Adult Database system
o Maintain Central Booking Mugshot systems
o Maintain camera systems
o Maintain NIST compliant lighting systems

4) Comprehensive Investigative Web Retrieval Module
o Maintain Photo Array Application
Maintain Mugview Investigative Application
Maintain Witness View Application
Maintain Mugshot Retrieval Application
Maintain DAT Record Retrieval Application
Maintain Image Retrieval forGOMU, SOMU, DV, Gang, DCC
Interface to Facial Recognition Case Management system

0O 0O 0O 0 0 O

5) Domestic Violence System
o Maintain Domestic Violence System
o Monitor daily DV Capture Stations for connectivity to Server
o Maintain cameras

6) Miscellaneous/Gang System
o Maintain Gang/Misc. Database
o Maintain RMP Accident Database

728 North Pleasantburg Drive, Greenville, SC 28607 / Tel (864) 672-2780 / Fax (864) 672-2787
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DataWorks Plus

%i i

7) MRig0dIFRemiliss

Maintain Pistol Permit System

Maintain 15 PVC Card Printers

Maintain 10 Scanners

Maintain 5 Signature Pad, Fingerprint readers and Cameras

O 0 0 0 o

8) DCC
o Maintain DCC Mugshot (Adult and Juvenile) database
o Monitor daily DCC Capture Stations for connectivity to Server
o Maintain camera systems
o Maintain NIST compliant lighting systems

9) Sex Offender System
o Maintain Sex Offender System
o Maintain camera system
o Maintain NIST compliant lighting system

10) Gun Offender System
o Maintain Gun Offender System
o Maintain camera system
o Maintain NIST compliant lighting system

11) Auto Pound System
o Maintain Archived Auto Pound System

12) Employee System
o Maintain Investigative Employee System
o Maintain Blackberry Application

NYPD Responsibilities:
¢ Maintain all NYPD provided Networking, Hardware (Servers, Workstations,
Cameras, and Printers), and Software (Operating Systems)

728 North Pleasantburg Drive, Greenville, SC 28607 / Tel (864) 672-2780 / Fax (864) 672-2787

NYPD Production Page No. 000432



Previously Produced with Di

DataWorks s §

PRICING:

Technician Salary 2 $ 105,731.75 $ 211,463.50
Module Maintenance 12 $ 13,132.81 $ 157,593.75
24 Hour Support 365 $ 136.58 $ 49,852.16
Total 7/01/16-G/30/17 $  418,909.40
Total 7/01/17-&/30/18* $ 429,382.14
Total 7/01/18-&/30/19* $  440,116.69

¥ Includes 2.5% Cost of Living Increase

TERMS:

¢ Price does not include local, county, state or federal taxes, if applicable.
e Net30
o Please fax purchase order to 864-672-2787 or email rhall@dataworksplus.com

If you have any questions regarding this statement of work, please call 610.322.9559 or
email to rhall@dataworksplus.com.

Sincerely,

Randy Hall
Senior Account Executive

728 North Pleasantburg Drive, Greenville, BC 28607 / Tel (864) 672-2780/ Fax (864) 672-2787
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)
September 8, 2016

Christian G.W. Schnedler

Director of Technology Programs

New York City Police Department — Information Technology Bureau
One Police Plaza - Room 900D

New York, NY 10038

Ref:  00-000914-F, sent by e-mail
Chmistiian.schnedler@nybd.org

Dear Mr. Schnedler:

This proposal, 00-000914-F, supersedes proposal 00-000914-E, which was dated August 29,
2016. This revised proposal includes changes that were requested in your email dated
September 2.

MorphoTrak is pleased to present the New York Police Department (NYPD) with the
following quotation to provide a biometric identity system upgrade that will be implemented in
multiple phases.

MorphoTrak has provided a proposed solution, firm-fixed pricing, terms and conditions, and
maintenance plans with this proposal. Also, MorphoTrak is in the process of adding the
priced line items on to the New York State Office of General Services (OGS) schedule. The
final OGS price provided in this quote will be the same as or greater than the price NYPD
would pay for each item.

MorphoTrak appreciates the opportunity to present this proposal, which will remain valid
through January 30, 2017, after which availability and / or prices are subject to change.
Should you require additional assistance, please contact Paul Tselepis, Director of Strategic
Accounts, at (703) 509-4694 or paul.tselepis@ mumpho.com. Alternatively, you may contact
Andree Gilmore, Senior Director, at (714) 632-2131 or andree.gilmore@morpho.com. We
look forward to speaking with you further.

Sincerely,

Celeste Thomasson
President and CEO
MorphoTrak, LLC

MorphoTrak, LLC

HEADQUARTERS Tel: (714) 238-2000
5515 East La Palma Avenue, Suite 100 Fax: {714} 238-2049
Anahelm, CA 92807 www.morpho.comfusa
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New York Police Department

Biometric identity System Upgrade

002000914-F
September 8, 2016

MorpheTrak, LLC

5515 E. La Palma Ave,, Suite 100
Anaheim, CA 92807

4) 238-2000
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Proposal #00-000914-F
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September 8, 2016
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Proposal #00-000914-F
Merpho
September 8, 2016

CONFIDENTIAL and PROPRIETARY

This information is confidential and proprietary and shall not be voluntarily or
involuntarily disclosed or otherwise shared. This information is the intellectual
property of MorphoTrak, LLC.

Disclosure Is Strictly Prohibited. Transmitting, reviewing, disclosing, copying,
distributing, or taking any action in reliance on the content of the information
contained herein in any form whatsoever (which shall include, but shall not be
limited to disclosure through oral communication, computer network, telephone,
informational or photographic slides, photographs, videotape, or electronic
transmission with publicly accessible records or databases) to any person or
entity not directly concerned or connected with the information, use, or purpose
as stated and contained herein is strictly prohibited.

Reproduction Is Strictly Prohibited. Neither this document nor any of its parts
shall be reproduced by any means, including but not limited to, photocopy or

photographs, without the prior and formal written permission of MorphoTrak,
LLC.

Any infringement of MorphoTrak’s rights will result in legal action against
the infringing person or persons to the fullest extent of the law.

© 2016 MorphoTrak, LLC

MorphoTrak, LLC Confidential and Proprietary Information ~ Reproduction and Disclosure Strictly Prohibited
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Proposal #00-000914-F
Merpho
September 8, 2016

1 Iimthaothucttoon

The MorphoBIS upgrade solution proposed to the New York Police Department (NYPD)
provides a single biometric identity system that includes facial, iris, fingerprint, palm print,
and latent print. The proposed system can easily be expanded by adding additional work
packages to include future biometrics, such as scars, marks, and tattoos (SMT), and DNA.
MorphoTrak recommends an incremental approach to create a system that will include all the
biometric modalities.

We propose that the NYPD start with facial, then complete the system by incorporating
fingerprints, palm prints, and latent prints. Iris can be added to either the facial or prints work
package. There are various enhancements that can be added to the system during the
upgrade, independent of the particular work package.

1

MorphoTrak, LLC Confidential and Proprietary Information = Reproduction and Disclosure Strictly Prohibited
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Proposal #00-000914-F
Merpho
September 8, 2016

2 Mo Upgadie - Saluttiom Ovenvizw

This section describes the following work streams:

¢+ Facial Identification / Investigation System (FIS)
¢ lris
¢ Prints (Tenprint, Paim Print, Latent Print)

21 FIS Work Stream

The following section defines the work package (WP) related to the facial modality.

2.1.1 WP H - Facial Identification / Investigation System

This work package starts the consolidation of the three stand-alone systems (finger, facial,
and iris) into one integrated system. This phase will provide the NYPD with an upgraded and
enhanced facial recognition and identification system provided by MorphoTrak, a Safran
Identity & Security company. The upgraded facial system will be based upon the existing
Morpho facial system previously supported by MorphoTrust, a separate Safran Identity &
Security company. The system will be used primarily by the Real Time Crime Center
(RTCC). This system will:

Provide NYPD with Safran Identity & Security’s latest matching algorithms.

Provide the ability to run facial images through facial recognition software and
provide identification leads.

¢ Include a facial imaging system with the ability to import, enhance (for example,
aspect ratio and 3D imaging), and process facial images.

Import facial images from the existing MorphoTrust system.
Process and add facial images from the DataWorks Plus facial databases.

Provide the ability to search against the known facial database and the unknown
evidence database.

+ Implement an interface to the High Intensity Drug Trafficking Areas (HIDTA) and
FBI Next Generation Identification (NGI) systems.

¢+ Provide the ability to ingest and automate processing of facial data from various
media sources and data files.

¢+ Provide the ability to automate the extraction of the best facial images from media
sources and other data files.

¢ Incorporate the use of a universal identification (UID) number that links a person’s
data across all systems.

¢+ Provide the ability to add unknown people to a gray list that is recursively
searched.

The system will be configured for:
¢+ Ten million facial images.

2

MorphoTrak, LLC Confidential and Proprietary Information = Reproduction and Disclosure Strictly Prohibited
NYPD Production Page No. 000439



Previously Produced with Different Redactions in VOL004

™ SAFRAN NYPD

Proposal #00-000914-F
Merpho
September 8, 2016

¢+ Ten Morpho Face Expert (MFE) clients.
¢+ Twenty concurrent Morpho Face Detective (MFD) users.

This WP has no dependencies and creates the baseline system.

2.2 s Wik Sthessam

3
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Proposal #00-000914-F
Merpho
September 8, 2016

2.3  Phimtts Whink Sthessam

The following sections define the WPs related to the fingerprint, palm print, and latent print
modalities. Also described is a WP to improve the LiveScan booking workflow for recidivists.

2.3.1 WP P1 - Fingerprint, Palm Print, and Latent Print Identification
System

This scope of work will incorporate the fingerprint, palm print, and latent print records from

the current MorphoBIS v1.3 into the upgraded MorphoBIS solution.

This WP includes the following major features not available in the current system:

¢+ Latest matching algorithms that will help NYPD solve more crimes.

4
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3 System Upgnadiz Pricing

MorphoTrak proposes the hardware (HW), software (SW), and services described in Table 1.

i

Table 1: System and 3 Yr / 24x7 Maintenance Upgrade Pricing

Description

WP F - Facial Identification /

Investigation System

" WP 1 - Iris Identification

System: Concurrent
Implementation

WP P1 - Fingerprint, Paim

Suctam
Bri 1kout

Services
SW/HW/Licenses
TOTAL

SW/HW/Licenses
TOTAL

Services

Services

OGS Price

$ 984,194
$ 2783375
$ 3,767,569
$ 260522
$ 343,830
$ 604,352

$ 2,328,108 |

NYPD Price

$ 333,418
$ 2,248,550
$ 2,581,968
$ 260,522 {
$ 283,900
$ 544,422

$ 1,570,042 |

Maintenance
Price
3yri24x7

Yr 2 $506,693
Yr 3 $532,028
Yr 4 $558,629
Total $1,597,350

Yr 2 $60,443
Yr 3 $63,465
Yr 4 $66,638
Total $190,546

Yr2 $634,678

TOTAL

7

$10,369,422

P
Print, and Latent Print . Yr 3 $666,412
Identification System SW/HW/Licenses $ 3,507,900 $ 2,805,425 Yr 4 $699 733
TOTAL $ 5,836,008 $ 4,375,467 | Total $2,000,823
P2 | WP P2 - Optimize Number of Services $ s, 40383 $ H&H, 4883 Included with
LiveScan Bookings per . current or P1
Individual SW/HWI/Licenses $ B B maintenance

$7,663,350

$3,788,719
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The cost of the software (SW), hardware (HW), and licenses is described in Table 2.

Table 2: Cost Breakout - Labor and SW, HW, 3rd Party Licenses

Description

Type

OGS Unit
Price

NYPD
Unit Price

Qty ‘ OGS Price

NVEB B

WP F1 - Services (Unit price is hourly; rate is blended accounting Services $ 16928 | $ 169.28 984,194 333,418
Facial for different labor pools (e.g. management, development,
deployment, integration, support)
Upgrade to MBIS 5.0 Face Matching Software License $ 196,000 $ 156,650 | $ 1,372,000 $ 1,096,550
(Face) per system parameters: Database size, throughput,
system availability
Upgrade to MBIS 5.0 license — Web Application Service SwW $ 34375 | $ 27,500 1 $ 34375 | $ 27,500
(WAS) application module per server (Face)
Upgrade to MBIS 5.0 License — Advance Data Service SwW $ 34375 $ 27,500 1 $ 34375 | $ 27,500
(ADS) application module per server (Face)
Upgrade to MBIS 5.0 License — Data Exchange Service SwW $ 34375 | $ 27,500 1 $ 34375 | $ 27,500
(DES) application module per server
Morpho Video Imvestigator (MV1) version 1.x per server SwW $218,750 $ 175,000 5 $ 1,093,750 | $ 875,000
MBIS 5.x Workstation client license — Morpho Face Expert SwW $ 10,000 $ 8,000 101 $ 100,000 | $ 80,000
3rd Party — Oracle Licensing (Production, Staging, Test), 3rd Party n/a n/a na| $ 114,500 | $ 114,500
Partitioning, RAC, Diagnostics
SW /HW // Licenses TOTAL $ 2,783,375 $ 2,248,550
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Description Type OGS Unit NYPD Qty OGS Price NYPD Price
Price Unit Price
WP M =Iris | Services (Unit price is hourly; rate is blended accounting Services $ 16928 | $ 169.28 1539 | $ 260,522 | $

for different labor pools (e.g. management, developmeni,
deployment, integration, support)

pgrade to MBIS 5.0 Matching Software License (Iris) per
system parameters: Database size, throughput, system
availability

$ 206,000

$ 164,820

206,000 |

260,522

Upgrade to MBIS 5.0 License — Advance Data Service SW $ 34375 | $ 27,500 1 $ 34375 | $ 27,500

(ADS) application module per server (Iris)

MBIS 5.x Workstation client license — Iris capture and SW $ 3125 | $ 2,500 19| $ 59,375 | $ 47,500

verification

Hardware — iCAWTTIDO HW $ 2320 $ 2,320 19| $ 44080 | $ 44,080
SW /HW / Licenses TOTAL $ 343,830 $ 283,900
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Description Type C GS Unit NYPD Unit Qty OGS Price NYPD Price
Pri-e Price
WP P1 - Services (Unit price is hourly; rate is blended accounting Services $ 169.28 $ 2,328,108 $ 1,570,042
Prints for different labor pools (e.g., management, development,
deployment, integration,
Upgrade to MBIS 5.0 Matching Software License $ 189,000 $ 150,995 $ 2,835,000 $ 2,264,925
(Fingerprint/Palm Print/Latent Print) per system
parameters: Database size, throughput, system availability
Upgrade to MBIS 5.0 Database ADS per server SwW $ 34375 | $ 27,500 2| 8 68,750 | $ 55,000
(Fingerprint/Palm Print/Latent Print)
Upgrade license to Mobile ID Gateway per server SwW 32,375 25,900 2 64,750 51,800
Upgrade license to MBIS 5.0 — Data Exchange Service SwW 34,375 27,500 2 68,750 55,000
(DES) application module per server
Upgrade license to MBIS 5.0 — Data Process Service SwW $ 34375 | $ 27,500 2| 8 68,750 | $ 55,000
(DPS) application module per server
MBIS 5.x Workstation — Reviewer SwW $ 10,000 | $ 8,000 31 % 30,000 | $ 24,000
MBIS 5.x Workstation — Card Capture SW $ 12,500 | $ 10,000 6| % 75,000 | $ 60,000
MBIS 5.x Workstation — Latent Expert SW $ 23,100 | $ 18,500 71 % 161,700 | $ 129,500
MBIS 5.x Workstation — Multimodal sSwW $ 31,250 | $ 25,000 4| 8 125,000 | $ 100,000
Hardware — v700 Scanners - Card Capture, Latent Expert, HW $ 600 | $ 600 171 $ 10,200 | $ 10,200
Multimodal WS
SW /HW // Licenses TOTAL $ 3,507,900 $ 2,805,425
10
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Description Type OGS Unit NYPD Oty OGS Price NYPD Price
Price Unit Price
WP P2 - Services (Unit price is hourly; rate is blended accounting Services $ 16928 [ $ 169.28 954 | $ 161,493 | $ 161,493
Optimize for different labor pools (e.g. management, development,
Livescan deployment, integration, support)
Bookings

SW/HW/Licenses TOTAL $ 161,493 $ 161,493
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Assumptions

In developing this proposal, MorphoTrak has made the following assumptions:

4

The NYPD will provide and maintain the backend system environment for the
biometrics system.

The NYPD will provide the PCs for the frontend workstations.
The NYPD will provide network support during all implementations

Portions of the existing maintenance contracts may be prorated if components of
the current operational system are upgraded as part of the biometric identity
system.

12
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4 Aabbitioral Tems

Additional engineering effort by MorphoTrak beyond the scope of the standard product will
be quoted at a firm-fixed price based on our current service rates in effect at the time of the
change, plus any related travel or administrative expenses. Assistance with training and
questions for the agency’s database or any programming, scripting, or review of programs
beyond work quoted above are excluded from this offer. MorphoTrak assumes that
organizations requesting these utilities have advanced programming expertise and will
assume all responsibility for the deployment and support of the final application.

MorphoTrak shall own all right, title, and interest to any software developed under this
contract. The New York Police Department (NYPD) shall have an unrestricted license to use
said software internally but not for any commercial purposes. The licensed software is a
commercially valuable, proprietary product of MorphoTrak. The NYPD understands that the
licensed software will contain substantial trade secrets of MorphoTrak and agrees to employ
reasonable security precautions to maintain the confidentiality of such trade secrets.

MorphoTrak reserves the right to substitute hardware of equal value with equal or better
capability, based upon market availability. If, however, such equipment is unavailable,
MorphoTrak will make its best effort to provide a suitable replacement.

Prior to the expiration of the warranty for the above-mentioned equipment, MorphoTrak’s
Customer Support Organization will contact you to review continued maintenance and
support options available for the first year. This support will be created to meet your site’s
support needs and will be renewable annually thereafter in accordance with MorphoTrak’s
Maintenance and Support Agreement.

Purchase orders should be sent to MorphoTrak by facsimile or postal service. Please direct
all order correspondence, including Purchase Order, to:

Paul Tselepis

MorphoTrak, LLC

5515 East La Palma Avenue, Suite 100
Anaheim, California 92807

Phone (703) 509-4694

Fax: (714) 238-2049

E-mail: paul.tselepis@ morpho.com

MorphoTrak appreciates the opportunity to present this proposal. Product purchase will be
governed by the MorphoTrak Biometric Product and System Sales Agreement, a draft of
which is attached for your convenience. if applicable, firm delivery schedules will be provided
and development will commence after the NYPD and MorphoTrak have signed the finalized
Requirements Definition Document (RDD). Prices are exclusive of any and all state or local
taxes, or other fees or levies. The NYPD payments are due to MorphoTrak within twenty
days after receipt of invoice. No subsequent Purchase Order can override such terms.
Nothing additional shall be binding upon MorphoTrak unless a subsequent agreement is
signed by both parties.
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5 Adhamtage Sallutiom Swppantt

Table 3 provides a summary of the maintenance services and support available during
warranty, and following warranty expiration. As part of the future support agreement, the
NYPD system will be regularly updated with the latest approved releases that include
updates to the algorithms. Any new features or functionality part of a new release may
require a separate purchasable license.

Table 3: Advantage Solution Support

Biometrics Support Features Warranty Period Post Warranty
Software Support M-F 8am-5pm Included in Warranty Available for purchase

Customer Local Time

Unlimited Telephone Technical Support

Two Hour Telephone Response Time

Remote Dial-in Analysis

Software Standard Releases

Software Supplemental Releases

Automatic Call Escalation

Software Customer Alert Bulletins v v
Hardware Support-Onsite M-F 8am-5pm

Customer L ocal Time

On-Site Response

On-Site Corrective Maintenance

Preventive Maintenance

Escalation Support

v v
v v
On-Site Parts Replacement v v
v v
v v
v v

Hardware Service Reporting

Hardware Customer Alert Bulletins v v

Parts Support

Advanced Exchange Replacement Parts v
Telephone Technical Support for Parts V
Replacement

Parts Customer Alert Bulletins v

v
v
v
Sofware Ui S
Hours of Coverage Available up to 24 v v
v
v
v

Hours Per Day, 7 Days / Week

One Hour Telephone Response v

Hours of Coverage Available up to 24 V
Hours Per Day, 7 Days / Week

Up to 4 Hours On-site Response v
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6 Hamedtrec Fromtiotss st Sisttem Shaéss Ay esameaTit

MorphoTrak, LLC, (“MorphoTrak” or “Seller’) having a place of business at 5515 E. La Palma Ave.,
Suite 100, Anaheim, CA 92807 and New York Police Department, (“Customer”), having a place of
business at One Police Plaza - Room 900D, New York, NY 10038, enter into this Biometrics Products
and System Sales Agreement (“Agreement”), pursuant to which Customer will purchase and Seller will
sell the System or Products, as described below. Seller and Customer may be referred to individually
as “party” and collectively as “parties.”

For good and valuable consideration, the parties agree as follows:
SECTION 1 EXHIBITS

The Exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this
Agreement and resolving any ambiguities, the main body of this Agreement will take precedence over
the Exhibits and any inconsistency between Exhibits A through E will be resolved in the order in which
they are listed.

Exhibit A - MorphoTrak “Software License Agreement”

Exhibit B - “Payment Schedule”

Exhibit C - “Technical and Implementation Documents”

Exhibit D - (optional) - “Maintenance and Support Agreement”

Exhibit E - (system sales only) - “System Acceptance Certificate”

SECTION 2 DEFINITIONS

Capitalized terms used in this Agreement shall have the following meanings:

21 “Acceptance Tests” means those tests described in the Acceptance Test Plan.

2.2 “Beneficial Use” means when Customer first uses the System or a Subsystem for operational
purposes (excluding training or testing).

2.3 “Contract Price” means the price for the System or Products, exclusive of any applicable sales or
similar taxes and freight charges.

2.4 “Effective Date” means that date upon which the last party to sign this Agreement has executed
it.

2.5 “Equipment’ means the equipment listed in the List of Deliverables or List of Products that
Customer is purchasing from Seller under this Agreement.

2.6 ‘“Infringement Claim” means a third party claim alleging that the Equipment manufactured by
MorphoTrak or the MorphoTrak Software infringes upon the third party’s United States patent or
copyright.

2.7 “MorphoTrak” means MorphoTrak, LLC, a Delaware limited liability company.
2.8 “MorphoTrak Software” means Software that MorphoTrak or Seller owns.
2.9 “Non-MorphoTrak Software” means Software that a party other than MorphoTrak or Seller owns.

2.10 “Open Source Software” means software that has its underlying source code freely available to
evaluate, copy, and modify. Open Source Software and the terms “freeware” or “shareware” are
sometimes used interchangeabily.
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211 “Products” means the Equipment and Software provided by Seller under this Agreement.

212  “Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade
secrets, trademarks, trade names, mask works, know-how, and other intellectual property rights in and
to the Equipment and Software, including those created or produced by MorphoTrak or Seller under
this Agreement and any corrections, bug fixes, enhancements, updates or modifications to or
derivative works from the Software whether made by MorphoTrak or another party.

2.13 “Software” means the MorphoTrak Software and Non-MorphoTrak Software in object code
format that is furnished with the System or Equipment and which may be listed on the List of
Deliverables or List of Products.

2.14 “Specifications” means the functionality and performance requirements described in the
Technical and Implementation Documents.

2.15 “Subsystem” means a major portion of the entire System that performs specific functions or
operations as described in the Technical and Implementation Documents.

2.16 “System” means the Equipment, Software, services, supplies, and incidental hardware and
materials combined together into a system as more fully described in the Technical and
Implementation Documents.

2.17 “System Acceptance” means the Acceptance Tests have been successfully completed.

SECTION 3 SCOPE OF AGREEMENT AND TERM

3.1 SCOPE OF WORK. For System sales, Seller will provide, ship, install and test the System, and
perform its other contractual responsibilities, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this Agreement. For Product sales, Seller
will provide, ship, and install (if applicable) the Products, and perform its other contractual
responsibilities, all in accordance with this Agreement. Customer will perform its contractual
responsibilities in accordance with this Agreement.

3.2 CHANGE ORDERS. Either party may request changes within the general scope of this
Agreement. If a requested change causes an increase or decrease in the cost or time required to
perform this Agreement, Seller and Customer will agree to an equitable adjustment of the Contract
Price, Performance Schedule, or both, and will reflect such adjustment in a change order. Neither
party is obligated to perform requested changes unless both parties execute a written change order.

3.3 TERM. For System sales: Unless otherwise terminated in accordance with the provisions of this
Agreement or extended by mutual agreement of the parties, the term of this Agreement shall begin on
the Effective Date and shall continue until the date of System Acceptance or expiration of the warranty
period as set forth in Section 9, whichever occurs last. For Product sales: Unless otherwise terminated
in accordance with the provisions of this Agreement or extended by mutual agreement of the parties,
the term of this Agreement shall begin on the Effective Date and shall continue until the expiration of
the warranty period or three (3) years from the Effective Date, whichever occurs last.

3.4 ADDITIONAL EQUIPMENT, SOFTWARE, OR SERVICES. For three (3) years after the Effective
Date of this Agreement, Customer may order additional Equipment, Software, or services provided
they are then available. Each order must refer to this Agreement and must specify the pricing and
delivery terms. Notwithstanding any additional or contrary terms in the order, the applicable provisions
of this Agreement (except for pricing, delivery, passage of title and risk of loss to Equipment, warranty
commencement, and payment terms) will govern the purchase and sale of the additional Equipment,
Software, or services. Title and risk of loss to additional Equipment will pass at shipment; warranty will
commence upon delivery; and payment is due within twenty (20) days after the invoice date. Seller will
send Customer an invoice as the additional Equipment is shipped, Software is licensed, or services
are performed.
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3.5 MAINTENANCE SERVICE.

351 System Sales. After the warranty period, Customer may purchase maintenance and support
services for the Equipment and MorphoTrak Software by executing the Maintenance and Support
Agreement.

3.5.2 Product Sales. This Agreement does not cover maintenance or support of the Products except
as provided under the warranty. If Customer wishes to purchase maintenance or support, Seller will
provide a separate maintenance and support proposal upon request.

3.6 MORPHOTRAK SOFTWARE. Any MorphoTrak Software, including subsequent releases, is
licensed to Customer solely in accordance with the Software License Agreement. Customer hereby
accepts and agrees to abide by all of the terms and restrictions of the Software License Agreement.

3.7 NON-MORPHOTRAK SOFTWARE. Any Non-MorphoTrak Software is licensed to Customer in
accordance with the standard license, terms, and restrictions of the copyright owner on the Effective
Date unless the copyright owner has granted to MorphoTrak the right to sublicense the Non-
MorphoTrak Software pursuant to the Software License Agreement, in which case it applies and the
copyright owner will have all of Licensors rights and protections under the Software License
Agreement. MorphoTrak makes no representations or warranties of any kind regarding Non-
MorphoTrak Software. Non-MorphoTrak Software may include Open Source Software. All Open
Source Software is licensed to Customer in accordance with, and Customer agrees to abide by, the
provisions of the standard license of the copyright owner and not the Software License Agreement.
Upon request by Customer, MorphoTrak will use commercially reasonable efforts to (i) determine
whether any Open Source Software will be provided under this Agreement; and if so, (i) identify the
Open Source Software and provide to Customer a copy of the applicable standard license (or specify
where such license may be found); and (iii) provide to Customer a copy of the Open Source Software
source code if it is publicly available without charge (although a distribution fee or a charge for related
services may be applicable).

3.8 SUBSTITUTIONS. At no additional cost to Customer, Seller reserves the right to substitute any
Equipment, Software, or services to be provided by Seller, provided that the substitute meets or
exceeds the Specifications and is of equivalent or better quality to the Customer. Any such substitution
will be reflected in a change order.

3.9 OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a “Priced Options”
exhibit is shown in Section 1 of this Agreement, or if the Parties amend this Agreement to add a Priced
Options exhibit. During the term of the option as stated in the Priced Options exhibit (or if no term is
stated, then for one (1) year after the Effective Date), Customer shall have the right and option to
purchase the equipment, software, and related services that are described and listed in the Priced
Options exhibit. Customer may exercise this option by giving written notice to Seller which must
designate what equipment, software, and related services Customer is selecting (including quantities,
if applicable). To the extent they apply, the terms and conditions of this Agreement will govern the
purchase of the selected equipment, software, and related services. However, the parties
acknowledge that certain contractual provisions must be agreed upon, and they agree to negotiate
those in good faith promptly after Customer delivers to Seller the option exercise notice. Examples of
provisions that may need to be negotiated are: specific lists of deliverables, statements of work,
acceptance test plans, delivery and implementation schedules, payment terms, maintenance and
support provisions, additions to or modifications of the Software License Agreement, hosting terms,
and modifications to the acceptance and warranty provisions.

SECTION 4 PERFORMANCE SCHEDULE

Seller and Customer agree that they will perform their respective responsibilities substantially in
accordance with the Performance Schedule. By executing this Agreement, Customer authorizes Seller
to proceed with performance of this Agreement.
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SECTION 5 CONTRACT PRICE, PAYMENT, AND INVOICING

51 CONTRACT PRICE. The Contract Price in U.S. dollars is SPELL OUT PRICE ($ ),
or if applicable, the Contract Price is as stated in the Payment Schedule. A pricing summary may be
included with the Payment Schedule. If there is a reduction in the services, Software, and/or
Equipment quantities, it may affect the overall Contract Price, including discounts if applicable.

5.2 INVOICING AND PAYMENT. Seller will submit invoices to Customer according to the Payment
Schedule. Except for a payment that is due on the Effective Date, Customer will make payments to
Seller within twenty (20) days after the date of each invoice. Customer will make payments when due
in the form of a wire transfer, check, or cashiers check from a U.S. financial institution. Overdue
invoices will bear simple interest at the rate of ten percent (10%) per annum, unless such rate exceeds
the maximum allowed by law, in which case it will be reduced to the maximum allowable rate. For
Customer’s reference, the Federal Tax ldentification Number for MorphoTrak, LLC is 33-0154789.

5.3 FREIGHT, TITLE, AND RISK OF LOSS. Unless otherwise stipulated with the Buyer when an
Order is accepted, the Equipment will be delivered by Seller “FCA (Free Carrier), with named place
being the Seller's premises where the Goods are being dispatched, (Incoterms 2010). Title to the
Equipment will pass to Customer upon payment in full of the Contract Price as outlined in Section 5.1
above, except that title to Software will not pass to Customer at any time. Risk of loss will pass to
Customer upon delivery of the Equipment to the Customer at the agreed named place of delivery in
accordance with the Incoterm in the contract. Seller will pack and ship all Equipment in accordance
with good commercial practices.

5.4 INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following
address:

Christian Schnedler

New York Police Department

One Police Plaza - Room 900D

New York, NY 10038

The city which is the ultimate destination where the Equipment will be delivered to Customer is:

New York, NY

The Equipment will be shipped to the Customer at the following address (insert if this information is
known):

Christian Schnedler

New York Police Department

One Police Plaza - Room 900D

New York, NY 10038

Customer may change this information by giving written notice to MorphoTrak.
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SECTION 6 SITES AND SITE CONDITIONS

6.1 ACCESS TO SITES. In addition to its responsibilities described elsewhere in this Agreement,
Customer will provide (i) a designated project manager; (ii) all necessary construction and building
permits, zoning variances, licenses, and any other approvals that are necessary to develop or use the
sites; and (iii) access to the work sites identified in the Technical and Implementation Documents as
reasonably requested by Seller so that it may perform its duties in accordance with the Performance
Schedule and Statement of Work.

6.2 SITE CONDITIONS. Customer will ensure that all work sites it provides will be safe, secure, and
in compliance with all applicable industry and OSHA standards. To the extent applicable and unless
the Statement of Work specifically states to the contrary, Customer will ensure that these work sites
will have (I) adequate physical space for the installation, use and maintenance of the System; (ii)
adequate air conditioning and other environmental conditions; (iii) adequate electrical power outlets,
distribution and equipment for the installation, use and maintenance of the System; and (iv) adequate
telephone or other communication lines for the installation, use and maintenance of the System,
including modem access, and adequate interfacing networking capabilities. Before installing the
Equipment or Software at a work site, Seller will inspect the work site and advise Customer of any
apparent deficiencies or non-conformities with the requirements of this Section.

6.3 SITE ISSUES. If Seller or Customer determines that the sites identified in the Technical and
Implementation Documents are no longer available or desired, or if subsurface, structural, adverse
environmental or latent conditions at any site differ from those indicated in the Technical and
Implementation Documents, Seller and Customer will promptly investigate the conditions and will
select replacement sites or adjust the installation plans and Specifications as necessary. If such
change in sites or adjustment to the installation plans and Specifications causes a change in the cost
or time to perform, the parties will equitably amend the Contract Price or Performance Schedule, or
both, by a change order.

SECTION 7 TRAINING

Any training to be provided by Seller to Customer under this Agreement will be described in a written
training plan that is part of the Statement of Work. Customer will notify Seller immediately if a date
change for a scheduled training program is required. If Seller incurs additional costs because
Customer reschedules a training program less than thirty (30) days before its scheduled start date,
Seller is entitled to recover these additional costs.

SECTION 8 ACCEPTANCE
81 SYSTEM ACCEPTANCE

8.1.1 COMMENCEMENT OF ACCEPTANCE TESTING. Seller will provide to Customer at least ten
(10) days' notice before the Acceptance Tests commence. System testing will occur only in
accordance with the Acceptance Test Plan.

8.1.2 SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the
Acceptance Tests described in the Acceptance Test Plan. Upon System Acceptance, the parties will
memorialize this event by promptly executing a System Acceptance Certificate. If the Acceptance Test
Plan includes separate tests for individual Subsystems or phases of the System, acceptance of the
individual Subsystem or phase will occur upon the successful completion of the Acceptance Tests for
such Subsystem or phase, and the parties will promptly execute an acceptance certificate for the
Subsystem or phase. If Customer believes that the System has failed the completed Acceptance
Tests, Customer will provide to Seller a written notice that includes the specific details of such failure.
If Customer does not provide to Seller such notice within ten (10) business days after completion of
the Acceptance Tests, System Acceptance will be deemed to have occurred as of the completion of
the Acceptance Tests. Minor omissions or variances in the System that do not materially impair the
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operation of the System as a whole will not postpone System Acceptance or Subsystem acceptance,
but will be corrected according to a mutually agreed schedule.

8.1.3 HEENEFCIML USEE Clhisstonesraakkoovideldpsst izt Sdikeiss adilililiyyt oo peeféonmitts impideneenttitbon
and testing responsibilities under this Agreement may be impeded if Customer begins using the
System before System Acceptance. Therefore, Customer will not commence Beneficial Use before
System Acceptance without Seller's prior written authorization, which Seller will not unreasonably
withhold. Seller is not responsible for System performance deficiencies that occur during unauthorized
Beneficial Use. Upon commencement of Beneficial Use, Customer assumes responsibility for the use
and operation of the System.

8.2 RO TAGTTEH PANEE

8.21 Acceptance of the Products will occur upon delivery to Customer unless the Statement of Work
provides for acceptance verification or testing, in which case acceptance of the Products will occur
upon successful completion of the acceptance verification or testing. Notwithstanding the preceding
sentence, Customer’s use of the Products for their operational purposes will constitute acceptance.

SECTION 9 REPRESENTATIONS AND WARRANTIES

9.1 SYSTEM FUNCTIONALITY (System sales only). Seller represents that the System will perform in
accordance with the Specifications in all material respects. Upon System Acceptance or Beneficial
Use, whichever occurs first, this System functionality representation is fulfiled. Seller is not
responsible for System performance deficiencies that are caused by ancillary equipment not furnished
by Seller attached to or used in connection with the System or for reasons beyond Seller's control,
such as (I) an earthquake, adverse atmospheric conditions, or other natural causes; (i) Customer
changes to load usage or configuration outside the Specifications; or (iii) any acts of parties who are
beyond Seller's control.

9.2 EQUIPMENT WARRANTY.

9.21 System Sales. For one (1) year from the date of System Acceptance or Beneficial Use,
whichever occurs first, Seller warrants that the Equipment under normal use and service will be free
from material defects in materials and workmanship. If System Acceptance is delayed beyond six (6)
months after shipment of the Equipment by events or causes within Customer’s control, this warranty
expires eighteen (18) months after the shipment of the Equipment.

9.2.2 Product Sales. For one (1) year from the date of shipment, Seller warrants that the Equipment
under normal use and service will be free from material defects in materials and workmanship.

9.3 MORPHOTRAK SOFTWARE WARRANTY.

9.31 System Sales. Unless otherwise stated in the Software License Agreement, for one (1) year
from the date of System Acceptance or Beneficial Use, whichever occurs first, Seller warrants the
MorphoTrak Software in accordance with the terms of the Software License Agreement and the
provisions of this Section 9 that are applicable to the MorphoTrak Software. if System Acceptance is
delayed beyond six (6) months after shipment of the MorphoTrak Software by events or causes within
Customer’s control, this warranty expires eighteen (18) months after the shipment of the MorphoTrak
Software.

9.3.2 Product Sales. Unless otherwise stated in the Software License Agreement, for one (1) year
from the date of shipment, Seller warrants the MorphoTrak Software in accordance with the terms of
the Software License Agreement and the provisions of this Section that are applicable to the
MorphoTrak Software.

94 EXCLUSIONS TO EQUIPMENT AND MORPHOTRAK SOFTWARE WARRANTIES. These
warranties do not apply to: (i) defects or damage resulting from use of the Equipment or MorphoTrak
Software in other than its normal, customary, and authorized manner; (ii) defects or damage occurring

20

MorphoTrak, LLC Confidential and Proprietary information £ Reproduction and Disclosure Strictly Prohibited
Biometric W@tﬁ%éy&m&@lﬁg%gggwpm v.3 10/2015



Previously Produced with Different Redactions in VOL004

Gy SAFRAN NYPD

- ] Proposal #00-000914-F
Morpho
September 8, 2016

from misuse, accident, liquids, neglect, or acts of God; (iii) defects or damage occurring from testing,
maintenance, disassembly, repair, installation, alteration, modification, or adjustment not provided or
authorized in writing by Seller; (iv) breakage of or damage to antennas unless caused directly by
defects in material or workmanship; (v) defects or damage caused by Customer’s failure to comply
with all applicable industry and OSHA standards; (vi) Equipment that has had the serial number
removed or made illegible; (vii) batteries (because they carry their own separate limited warranty); (viii)
freight costs to ship Equipment to the repair depot; (ix) scratches or other cosmetic damage to
Equipment surfaces that does not affect the operation of the Equipment; and (x) normal or customary
wear and tear.

9.5 WARRANTY CLAIMS. For Customer to assert a claim that the Equipment or MorphoTrak
Software does not conform to these warranties, Customer must notify Seller in writing of the claim
before the expiration of the warranty period. Upon receipt of such notice, Seller will investigate the
warranty claim. If this investigation confirms a valid warranty claim, Seller will (at its option and at no
additional charge to Customer) repair the defective Equipment or MorphoTrak Software, replace it with
the same or equivalent product, or refund the price of the defective Equipment or MorphoTrak
Software. Such action will be the full extent of Seller’s liability hereunder. If this investigation indicates
the warranty claim is not valid, then Seller may invoice Customer for responding to the claim on a time
and materials basis using Seller's current labor rates. Repaired or replaced product is warranted for
the balance of the original applicable warranty period. All replaced products or parts will become the
property of Seller.

9.6 ORIGINAL END USER IS COVERED. These express limited warranties are extended by Seller
to the original user purchasing the System or Products for commercial, industrial, or governmental use
only, and are not assignable or transferable.

9.7 DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
WARRANTIES FOR THE EQUIPMENT AND MORPHOTRAK SOFTWARE PROVIDED UNDER THIS
AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. SELLER DISCLAIMS ALL
OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

SECTION 10 DELAYS

101 FORCE MAJEURE. Neither party will be liable for its non-performance or delayed performance
if caused by a “Force Majeure” which means an event, circumstance, or act of a third party that is
beyond a party’s reasonable control, such as an act of God, an act of the public enemy, an act of a
government entity, strikes or other labor disturbances, hurricanes, earthquakes, fires, floods,
epidemics, embargoes, war, riots, or any other similar cause. Each party will notify the other if it
becomes aware of any Force Majeure that will significantly delay performance. The notifying party will
give such notice promptly (but in no event later than fifteen days) after it discovers the Force Majeure.
If a Force Majeure occurs, the parties will execute a change order to extend the Performance
Schedule for a time period that is reasonable under the circumstances.

10.2 PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER (System Sales Only). If the
Performance Schedule is delayed because of Customer (including any of its other contractors), (i)
Customer will make the promised payments according to the Payment Schedule as if no delay
occurred; and (ii) the parties will execute a change order to extend the Performance Schedule and, if
requested by Seller, compensate Seller for all reasonable charges incurred because of such delay.
Delay charges may include costs incurred by Seller or its subcontractors for additional freight,
warehousing and handling of Equipment; extension of the warranties; travel; suspending and re-
mobilizing the work; additional engineering, project management, and standby time calculated at then
current rates; and preparing and implementing an alternative implementation plan.
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SECTION 11  DISPUTES

111 SETTLEMENT PREFERRED. Seller and Customer, through their respective project managers,
will attempt to settle any dispute arising from this Agreement (except for a claim relating to intellectual
property or breach of confidentiality provisions) through consultation and negotiation in good faith and
a spirit of mutual cooperation. The dispute will be escalated to appropriate higher-level managers of
the parties, if necessary. If cooperative efforts fail, the dispute will be mediated by a mediator chosen
jointly by Seller and Customer within thirty (30) days after notice by one of the parties demanding non-
binding mediation. Seller and Customer will not unreasonably withhold consent to the selection of a
mediator, and they will share the cost of the mediation equally. If the dispute is of technical nature,
either party may request for the matter to be referred to a panel of subject matter experts, using as
guidelines characteristics of similar systems or technology, as well as industry standards.

The parties may postpone mediation until they have completed some specified but limited discovery
about the dispute. The parties may also replace mediation with some other form of non-binding
alternative dispute resolution (“ADR”").

11.2 LITIGATION. Any claim relating to intellectual property or breach of confidentiality provisions
and any dispute that cannot be resolved between the parties through negotiation or mediation within
two (2) months after the date of the initial demand for non-binding mediation as described above in
Section 11.1 may be submitted by either party to a court of competent jurisdiction in the state in which
the System or Product is installed. Each party consents to jurisdiction over it by such a court. The use
of ADR procedures will not be considered under the doctrine of laches, waiver, or estoppel to affect
adversely the rights of either party. Either party may resort to the judicial proceedings described in this
section before the expiration of the two-month ADR period if (i) good faith efforts to resolve the dispute
under these procedures have been unsuccessful; or (ii) interim relief from the court is necessary to
prevent serious and irreparable injury to such party or any of its affiliates, agents, employees,
customers, suppliers, or subcontractors.

SECTION 12 DEFAULT AND TERMINATION

121 DEFAULT BY A PARTY. If either party fails to perform a material obligation under this
Agreement, the other party may consider the non-performing party to be in default (unless a Force
Majeure causes such failure) and may assert a default claim by giving the non-performing party a
written and detailed notice of default. Except for a default by Customer for failing to pay any amount
when due under this Agreement which must be cured immediately, the defaulting party will have thirty
(30) days after receipt of the notice of default to either (i) cure the default or (ii) if the default is not
curable within thirty (30) days, to provide a written cure plan. The defaulting party will begin
implementing the cure plan immediately after receipt of notice by the other party that it approves the
plan. If Customer is the defaulting party, MorphoTrak may stop work on the project until it approves the
Customer’s cure plan. For technical matters, the determination of failure to perform a material
obligation may be referred by either party to a panel of subject matter experts, using as guidelines
characteristics of similar systems or technology, as well as industry standards.

12.2 FAILURE TO CURE. If a defaulting party fails to cure the default as provided above in Section

12.1, unless otherwise agreed in writing, the non-defaulting party may terminate any unfulfilled portion
of this Agreement. In the event of such termination, the defaulting party will promptly return to the non-
defaulting party any of its Confidential Information (as defined in Section 15.1).

For System sales: If Customer is the non-defaulting party, terminates this Agreement as permitted by
this Section, and completes the System through a third party, Customer may as its exclusive remedy
recover from Seller either (i) the diminution of value of the System due to the breach if it does not
complete the System through a third party, or (i) the reasonable costs incurred to complete the
System to a capability level not exceeding that specified in this Agreement and consistent with similar
existing systems in operation and industry standards, less the unpaid portion of the Contract Price if it
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completes the System through a third party. In either case, Customer agrees to use its best efforts to
mitigate damages and to provide Seller with detailed records substantiating the damages claim.

SECTION 13 INDEMNIFICATION

131 GENERAL INDEMNITY BY SELLER. Seller will indemnify and hold Customer harmless from
any and all liability, expense, judgment, suit, cause of action, or demand for personal injury, death, or
direct damage to tangible property which may accrue against Customer to the extent it is caused by
the negligence of Seller, its subcontractors, or their employees or agents, while performing their duties
under this Agreement, provided that Customer gives Seller prompt, written notice of any such claim or
suit. Customer shall cooperate with Seller in its defense or settlement of such claim or suit. This
section sets forth the full extent of Seller's general indemnification of Customer from liabilities that are
in any way related to Seller's performance under this Agreement.

13.2 PATENT AND COPYRIGHT INFRINGEMENT.

13.21 Seller will defend at its expense any suit brought against Customer to the extent that it is
based on an Infringement Claim, and Seller will indemnify Customer for those costs and damages
finally awarded against Customer for an Infringement Claim. Seller's duties to defend and indemnify
are conditioned upon: (I) Customer promptly notifying Seller in writing of such Infringement Claim; (ji)
Seller having sole control of the defense of such suit and all negotiations for its settlement or
compromise; (ill) Customer providing to Seller cooperation and, if requested by Seller, reasonable
assistance in the defense of the Infringement Claim.

13.2.2 If an Infringement Claim occurs, or in Seller's opinion is likely to occur, Seller may at its option
and expense procure for Customer the right to continue using the Equipment or MorphoTrak Software,
replace or modify it so that it becomes non-infringing while providing functionally equivalent
performance, or grant Customer a credit for such Equipment or MorphoTrak Software as depreciated
and accept its return. The depreciation amount will be calculated based upon generally accepted
accounting standards for such Equipment and MorphoTrak Software.

13.2.3 Seller will have no duty to defend or indemnify for any Infringement Claim that is based upon
() the combination of the Equipment or MorphoTrak Software with any software, apparatus or device
not furnished by Seller; (ii) the use of ancillary equipment or software not furnished by Seller and that
is attached to or used in connection with the Equipment or MorphoTrak Software; (ill) any Equipment
that is not Seller's design or formula; (iv) a modification of the MorphoTrak Software by a party other
than Seller; or (v) the failure by Customer to install an enhancement release to the MorphoTrak
Software that is intended to correct the claimed infringement. The foregoing states the entire liability of
Seller with respect to infringement of patents and copyrights by the Equipment and MorphoTrak
Software or any parts thereof.

SECTION 14 LIMITATION OF LIABILITY

This limitation of liability provision shall apply notwithstanding any contrary provision in this
Agreement. Except for personal injury or death, Seller's total liability, whether for breach of contract,
warranty, negligence, strict liability in tort, indemnification, or otherwise, will be limited to the direct
damages recoverable under law, but not to exceed the price of the Equipment, Software, or services
with respect to which losses or damages are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE
THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT SELLER WILL NOT be
liable for any commercial loss; inconvenience; loss of use, time, data, goodwill, revenues, profits or
savings; or other SPECIAL, incidental, INDIRECT, OR consequential damages IN ANY WAY
RELATED TO OR ARISING FROM THIS AGREEMENT, THE SALE OR USE OF THE EQUIPMENT
OR SOFTWARE, OR THE PERFORMANCE OF SERVICES BY SELLER PURSUANT TO THIS
AGREEMENT. This limitation of liability will survive the expiration or termination of this Agreement. No
action for breach of this Agreement or otherwise relating to the transactions contemplated by this
Agreement may be brought more than one (1) year after the accrual of such cause of action, except
for money due upon an open account.
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SECTION 15 CONFIDENTIALITY AND PROPRIETARY RIGHTS
151 CONFIDENTIAL INFORMATION.

1511 During the term of this Agreement, the parties may provide each other with Confidential
Information. For the purposes of this Agreement, “Confidential Information” is any information
disclosed in written, graphic, verbal, or machine-recognizable form, and is marked, designated,
labeled or identified at the time of disclosure as being confidential or its equivalent; or if in verbal form
is identified as confidential or proprietary at the time of disclosure and confirmed in writing within thirty
(30) days of such disclosure. Notwithstanding any other provisions of this Agreement, Confidential
Information shall not include any information that: (i) is or becomes publicly known through no wrongful
act of the receiving party; (ii) is already known to the receiving party without restriction when it is
disclosed; (iii) is, or subsequently becomes, rightfully and without breach of this Agreement, in the
receiving party’s possession without any obligation restricting disclosure; (iv) is independently
developed by the receiving party without breach of this Agreement; or (v) is explicitly approved for
release by written authorization of the disclosing party.

15.1.2 Each party will: (i) maintain the confidentiality of the other party’s Confidential Information and
not disclose it to any third party, except as authorized by the disclosing party in writing or as required
by a court of competent jurisdiction; (ii) restrict disclosure of Confidential Information to its employees
who have a “need to know” and not copy or reproduce such Confidential Information; (iii) take
necessary and appropriate precautions to guard the confidentiality of Confidential Information,
including informing its employees who handle such Confidential Information that it is confidential and
not to be disclosed to others, but such precautions shall be at least the same degree of care that the
receiving party applies to its own confidential information and shall not be less than reasonable care;
and (iv) use such Confidential Information only in furtherance of the performance of this Agreement.
Confidential Information is and shall at all times remain the property of the disclosing party, and no
grant of any proprietary rights in the Confidential Information is hereby given or intended, including any
express or implied license, other than the limited right of the recipient to use the Confidential
Information in the manner and to the extent permitted by this Agreement.

15.2 PRESERVATION OF PROPRIETARY RIGHTS.

15.21 MorphoTrak, the third party manufacturer of any Equipment, and the copyright owner of any
Non-MorphoTrak Software own and retain all of their respective Proprietary Rights in the Equipment
and Software. Nothing in this Agreement is intended to restrict the Proprietary Rights of MorphoTrak,
any copyright owner of Non-MorphoTrak Software, or any third party manufacturer of Equipment. All
intellectual property developed, originated, or prepared by MorphoTrak in connection with providing to
Customer the Equipment, Software, or related services remain vested exclusively in MorphoTrak, and
this Agreement does not grant to Customer any shared development rights of intellectual property.

15.2.2 Except as explicitly provided in the Software License Agreement, nothing in this Agreement
will be deemed to grant, either directly or by implication, estoppel, or otherwise, any right, title or
interest in the Proprietary Rights of MorphoTrak or Seller. Customer agrees not to modify,
disassemble, peel components, decompile, otherwise reverse engineer or attempt to reverse
engineer, derive source code or create derivative works from, adapt, translate, merge with other
software, reproduce, or export the Software, or permit or encourage any third party to do so. The
preceding sentence shall not apply to Open Source Software which is governed by the standard
license of the copyright owner.
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SECTION 16 MISCELLANEOUS

161 TAXES. The Contract Price does not include any amount for federal, state, or local excise,
sales, lease, service, rental, use, property, occupation, or other taxes, assessments or duties (other
than federal, state, and local taxes based on Seller's income or net worth), all of which will be paid by
Customer except as exempt by law. If Seller is required to pay or bear the burden of any such taxes, it
will send an invoice to Customer and Customer will pay to it the amount of such taxes (including any
applicable interest and penalties) within twenty (20) days after the date of the invoice. Customer will be
solely responsible for reporting the Equipment for personal property tax purposes.

16.2 ASSIGNABILITY. Neither party may assign this Agreement without the prior written consent of
the other party, except that Seller may assign this Agreement to any successor of Seller's biometrics
business or to any party acquiring the assets used by Seller in conducting such biometrics business or
otherwise performing Seller's obligations under this Agreement.

16.3 SUBCONTRACTING. Seller may subcontract any portion of the work, but such subcontracting
will not relieve Seller of its duties under this Agreement.

16.4 WAIVER. Failure or delay by either party to exercise any right or power under this Agreement
will not operate as a waiver of such right or power. For a waiver of a right or power to be effective, it
must be in writing signed by the waiving party. An effective waiver of a right or power shall not be
construed as either (I) a future or continuing waiver of that same right or power, or (ii) the waiver of any
other right or power.

16.5 SEVERABILITY. If a court of competent jurisdiction renders any provision of this Agreement (or
portion of a provision) to be invalid or otherwise unenforceable, that provision or portion of the
provision will be severed and the remainder of this Agreement will continue in full force and effect as if
the invalid provision or portion of the provision were not part of this Agreement.

16.6 INDEPENDENT CONTRACTORS. Each party shall perform its activities and duties hereunder
only as an independent contractor. The parties and their personnel shall not be considered to be
employees or agents of the other party. Nothing in this Agreement shall be interpreted as granting
either party the right or authority to make commitments of any kind for the other. This Agreement shall
not constitute, create, or in any way be interpreted as a joint venture, partnership or formal business
organization of any kind.

16.7 HEADINGS AND SECTION REFERENCES. The section headings in this Agreement are
inserted only for convenience and are not to be construed as part of this Agreement or as a limitation
of the scope of the particular section to which the heading refers. This Agreement will be fairly
interpreted in accordance with its terms and conditions and not for or against either party.

16.8 GOVERNING LAW. This Agreement and the rights and duties of the parties will be governed
by and interpreted in accordance with the laws of the State in which the System is installed or the
State where the Product is delivered to the extent they do not conflict with the laws of the United
States.

16.9 ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire
agreement of the parties regarding the subject matter hereof and supersedes all previous agreements,
proposals, and understandings, whether written or oral, relating to such subject matter. This
Agreement may be altered, amended, or modified only by a written instrument signed by authorized
representatives of both parties. The preprinted terms and conditions found on any Customer purchase
order, acknowledgment or other form will not be considered an amendment or modification of this
Agreement, even if a representative of each party signs such document.
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16.10 NNOIMCHSS. Nintieess respuiest wrdtbsrtthiss Adgyesamesittto tee givesn yy cmee ety too thiee attiesr musst
be in writing and either delivered in person or sent to the address shown below by certified mail, return
receipt requested and postage prepaid (or by a recognized courier service with an asset tracking
system, such as Federal Express, UPS, or DHL), or by facsimile with correct answerback received,
and shall be effective upon receipt:

Customer MorphoTrak
Christian Schnedler MorphoTrak
New York Police Department Legal Department
One Police Plaza - Room 700D 5515 E. La Palma Ave., Suite 100
New York NY 10038 Anaheim CA 92807

16.11 COMPLIANCE WITH APPLICABLE LAWS. Each party will comply with all applicable federal,
state, and local laws, regulations and rules concerning the performance of this Agreement or use of
the System or Product to the extent they do not conflict with the laws of the United States.

16.12 AUTHORITY TO EXECUTE AGREEMENT. Each party represents to the other that (i) it has
obtained all necessary approvals, consents and authorizations to enter into this Agreement and to
perform its duties under this Agreement; (ii) the person executing this Agreement on its behalf has the
authority to do so; (iii) upon execution and delivery of this Agreement by the parties, it is a valid and
binding contract, enforceable in accordance with its terms; and (iv) the execution, delivery, and
performance of this Agreement does not violate any bylaw, charter, regulation, law or any goveming
authority of the party.

16.13 PREVAILING PARTY. In the event of any dispute arising out of the subject matter of this
Agreement, the prevailing party shall recover, in addition to any other damages assessed, its
reasonable attorneys' fees and court costs incurred in arbitrating, litigating, or otherwise settling or
resolving such dispute.

16.14 SURVIVAL OF TERMS. The following provisions shall survive the expiration or termination of
this Agreement for any reason: Section 3.6 (MorphoTrak Software); Section 3.7 (Non-MorphoTrak
Software); if any payment obligations exist, Sections 5.1 and 5.2 (Contract Price and Invoicing and
Payment); Section 11 (Disputes); Section 14 (Limitation of Liability); Section 15 (Confidentiality and
Proprietary Rights); and all of the General provisions in Section 16.

SECTION 17 AGREEMENT EXECUTION

The parties hereby enter into this Agreement as of the Effective Date.

MorphoTrak, LLC (“Seller”): New York Police Department (“Customer”):
Signed Signed
Name Name
Title Title
Date Date
Phone Phone
E-mail E-mail
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Exhibit A Software License Agreement

In this Exhibit A, the term “Licensor” means MorphoTrak, LLC, (“MorphoTrak”); “Licensee,” means the
Customer; “Primary Agreement” means the agreement to which this exhibit is attached (Biometrics
Products and System Sales Agreement); and “Agreement’” means this Exhibit and the applicable
terms and conditions contained in the Primary Agreement.

For good and valuable consideration, the parties agree as follows:
SECTION 1 DEFINITIONS

11 “Designated Products” means products provided by MorphoTrak to Licensee with which or for
which the Software and Documentation is licensed for use.

1.2  “Documentation” means product and software documentation that specifies technical and
performance features and capabilities, and the user, operation and training manuals for the Software
(including all physical or electronic media upon which such information is provided).

1.3 “Open Source Software” means software with either freely obtainable source code, license for
modification, or permission for free distribution.

1.4 “Open Source Software License” means the terms or conditions under which the Open Source
Software is licensed.

1.5 “Primary Agreement’ means the agreement to which this exhibit is attached (Biometrics Products
and System Sales Agreement).

1.6 “Security Vulnerability” means a flaw or weakness in system security procedures, design,
implementation, or internal controls that could be exercised (accidentally triggered or intentionally
exploited) and result in a security breach such that data is compromised, manipulated or stolen or the
system damaged.

1.7 “Software” (i) means proprietary software in object code format, and adaptations, translations, de-
compilations, disassemblies, emulations, or derivative works of such software; (i) means any
modifications, enhancements, new versions and new releases of the software provided by
MorphoTrak; and (iii) may contain one or more items of software owned by a third party supplier. The
term "Software" does not include any third party software provided under separate license or third
party software not licensable under the terms of this Agreement.

SECTION 2 SCOPE

MorphoTrak and Licensee enter into this Agreement in connection with MorphoTrak's delivery of
certain proprietary Software or products containing embedded or pre-loaded proprietary Software, or
both. This Agreement contains the terms and conditions of the license MorphoTrak is providing to
Licensee, and Licensee’s use of the Software and Documentation.

SECTION 3 GRANT OF LICENSE

31 Subject to the provisions of this Agreement and the payment of applicable license fees,
MorphoTrak grants to Licensee a personal, limited, non-transferable (except as permitted in Section 7)
and non-exclusive license under MorphoTrak's copyrights and Confidential Information (as defined in
the Primary Agreement) embodied in the Software to use the Software, in object code form, and the
Documentation solely in connection with Licensee's use of the Designated Products. This Agreement
does not grant any rights to source code.

3.2 Ifthe Software licensed under this Agreement contains or is derived from Open Source Software,
the terms and conditions governing the use of such Open Source Software are in the Open Source
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Software Licenses of the copyright owner and not this Agreement. If there is a conflict between the
terms and conditions of this Agreement and the terms and conditions of the Open Source Software
Licenses governing Licensee’s use of the Open Source Software, the terms and conditions of the
license grant of the applicable Open Source Software Licenses will take precedence over the license
grants in this Agreement. If requested by Licensee, MorphoTrak will use commercially reasonable
efforts to: (i) determine whether any Open Source Software is provided under this Agreement; (ii)
identify the Open Source Software and provide Licensee a copy of the applicable Open Source
Software License (or specify where that license may be found); and, (iii) provide Licensee a copy of
the Open Source Software source code, without charge, if it is publicly available (although distribution
fees may be applicable).

SECTION 4 LIMITATIONS ON USE

41 Licensee may use the Software only for Licensee's internal business purposes and only in
accordance with the Documentation. Any other use of the Software is strictly prohibited. Without
limiting the general nature of these restrictions, Licensee will not make the Software available for use
by third parties on a "time sharing," "application service provider," or "service bureau" basis or for any
other similar commercial rental or sharing arrangement.

4.2 Licensee will not, and will not allow or enable any third party to: (i) reverse engineer,
disassemble, peel components, decompile, reprogram or otherwise reduce the Software or any portion
to a human perceptible form or otherwise attempt to recreate the source code; (i) modify, adapt,
create derivative works of, or merge the Software; (iii) copy, reproduce, distribute, lend, or lease the
Software or Documentation to any third party, grant any sublicense or other rights in the Software or
Documentation to any third party, or take any action that would cause the Software or Documentation
to be placed in the public domain; (iv) remove, or in any way alter or obscure, any copyright notice or
other notice of MorphoTrak's proprietary rights; (v) provide, copy, transmit, disclose, divulge or make
the Software or Documentation available to, or permit the use of the Software by any third party or on
any machine except as expressly authorized by this Agreement; or (vi) use, or permit the use of, the
Software in a manner that would result in the production of a copy of the Software solely by activating
a machine containing the Software. Licensee may make one copy of Software to be used solely for
archival, back-up, or disaster recovery purposes; provided that Licensee may not operate that copy of
the Software at the same time as the original Software is being operated. Licensee may make as
many copies of the Documentation as it may reasonably require for the internal use of the Software.

4.3 Unless otherwise authorized by MorphoTrak in writing, Licensee will not, and will not enable or
allow any third party to: (i) install a licensed copy of the Software on more than one unit of a
Designated Product; or (ii) copy onto or transfer Software installed in one unit of a Designated Product
onto another device. Licensee may temporarily transfer Software installed on a Designated Product to
another device if the Designated Product is inoperable or malfunctioning, if Licensee provides written
notice to MorphoTrak of the temporary transfer and identifies the device on which the Software is
transferred. Temporary transfer of the Software to another device must be discontinued when the
original Designated Product is returned to operation and the Software must be removed from the other
device. Licensee must provide prompt written notice to MorphoTrak at the time temporary transfer is
discontinued.

SECTION 5 OWNERSHIP AND TITLE

MorphoTrak, its licensors, and its suppliers retain all of their proprietary rights in any form in and to the
Software and Documentation, including, but not limited to, all rights in patents, patent applications,
inventions, copyrights, trademarks, trade secrets, trade names, and other proprietary rights in or
relating to the Software and Documentation (including any corrections, bug fixes, enhancements,
updates, modifications, adaptations, translations, de-compilations, disassemblies, emulations to or
derivative works from the Software or Documentation, whether made by MorphoTrak or another party,
or any improvements that result from MorphoTrak’s processes or, provision of information services).
No rights are granted to Licensee under this Agreement by implication, estoppel or otherwise, except
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for those rights which are expressly granted to Licensee in this Agreement. All intellectual property
developed, originated, or prepared by MorphoTrak in connection with providing the Software,
Designated Products, Documentation or related services, remains vested exclusively in MorphoTrak,
and Licensee will not have any shared development or other intellectual property rights.

SECTION 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1 If Licensee is not in breach of any of its obligations under this Agreement, MorphoTrak warrants
that the unmodified Software, when used properly and in accordance with the Documentation and this
Agreement, will be free from a reproducible defect that eliminates the functionality or successful
operation of a feature critical to the primary functionality or successful operation of the Software.
Whether a defect occurs will be determined by MorphoTrak solely with reference to the
Documentation. MorphoTrak does not warrant that Licensee’s use of the Software or the Designated
Products will be uninterrupted, error-free, completely free of Security Vulnerabilities, or that the
Software or the Designated Products will meet Licensee’s particular requirements. MorphoTrak makes
no representations or warranties with respect to any third party software included in the Software.

6.2 MorphoTrak’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is
to use reasonable efforts to remedy any material Software defect covered by this warranty. These
efforts will involve either replacing the media or attempting to correct significant, demonstrable
program or documentation errors or Security Vulnerabilities. if MorphoTrak cannot correct the defect
within a reasonable time, then at MorphoTrak’'s option, MorphoTrak will replace the defective Software
with functionally-equivalent Software, license to Licensee substitute Software which will accomplish
the same objective, or terminate the license and refund the Licensee’s paid license fee.

6.3 Warranty claims are described in the Primary Agreement.

6.4 The express warranties set forth in this Section 6 are in lieu of, and MorphoTrak disclaims, any
and all other warranties (express or implied, oral or written) with respect to the Software or
Documentation, including, without limitation, any and all implied warranties of condition, title, non-
infringement, merchantability, or fitness for a particular purpose or use by Licensee (whether or not
MorphoTrak knows, has reason to know, has been advised, or is otherwise aware of any such
purpose or use), whether arising by law, by reason of custom or usage of trade, or by course of
dealing. In addition, MorphoTrak disclaims any warranty to any person other than Licensee with
respect to the Software or Documentation.

SECTION 7  THRANSHERS

Licensee will not transfer the Software or Documentation to any third party without MorphoTrak's prior
written consent. MorphoTrak’s consent may be withheld at its discretion and may be conditioned upon
transferee paying all applicable license fees and agreeing to be bound by this Agreement.

SECTION 8  THERWANND THHRMNATION

8.1 Licensee’s right to use the Software and Documentation will begin when the Primary Agreement
is signed by both parties and will continue for the life of the Designated Products with which or for
which the Software and Documentation have been provided by MorphoTrak, unless Licensee
breaches this Agreement, in which case this Agreement and Licensee's right to use the Software and
Documentation may be terminated immediately upon notice by MorphoTrak.

8.2 Within thirty (30) days after termination of this Agreement, Licensee must certify in writing to
MorphoTrak that all copies of the Software have been removed or deleted from the Designated
Products and that all copies of the Software and Documentation have been returned to MorphoTrak or
destroyed by Licensee and are no longer in use by Licensee.

8.3 Licensee acknowledges that MorphoTrak made a considerable investment of resources in the
development, marketing, and distribution of the Software and Documentation and that Licensee's
breach of this Agreement will result in irreparable harm to MorphoTrak for which monetary damages
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would be inadequate. If Licensee breaches this Agreement, MorphoTrak may terminate this
Agreement and be entitled to all available remedies at law or in equity (including immediate injunctive
relief and repossession of all non-embedded Software and associated Documentation unless
Licensee is a Federal agency of the United States Government).

SECTION 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS & RESTRICTED
RIGHTS LEGEND

This Section applies if Licensee is the United States Government or a United States Government
agency. Licensee’s use, duplication or disclosure of the Software and Documentation under
MorphoTrak’'s copyrights or trade secret rights is subject to the restrictions set forth in subparagraphs
(c)(1) and (2) of the Commercial Computer Software-Restricted Rights clause at FAR 52.227-19
(JUNE 1987), if applicable, unless they are being provided to the Department of Defense. Iif the
Software and Documentation are being provided to the Department of Defense, Licensee’s use,
duplication, or disclosure of the Software and Documentation is subject to the restricted rights set forth
in subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS
252.227-7013 (OCT 1988), if applicable. The Software and Documentation may or may not include a
Restricted Rights notice, or other notice referring to this Agreement. The provisions of this Agreement
will continue to apply, but only to the extent that they are consistent with the rights provided to the
Licensee under the provisions of the FAR or DFARS mentioned above, as applicable to the particular
procuring agency and procurement transaction.

SECTION 10 CONFIDENTIALITY

Licensee acknowledges that the Software and Documentation contain MorphoTrak's valuable
proprietary and Confidential Information and are MorphoTrak’s trade secrets, and that the provisions in
the Primary Agreement concerning Confidential Information apply.

SECTION 11 GENERAL

111 COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be
construed as an admission or presumption of publication of the Software or public disclosure of any
trade secrets associated with the Software.

11.2 COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the laws
and regulations of the United States and Licensee will comply with all applicable laws and regulations,
including export laws and regulations of the United States. Licensee will not, without the prior
authorization of MorphoTrak and the appropriate governmental authority of the United States, in any
form export or re-export, sell or resell, ship or reship, or divert, through direct or indirect means, any
item or technical data or direct or indirect products sold or otherwise furnished to any person within
any territory for which the United States Government or any of its agencies at the time of the action,
requires an export license or other governmental approval. Violation of this provision is a material
breach of this Agreement.

11.3 GOVERNING LAW. This Agreement is governed by the laws of the United States to the extent
that they apply and otherwise by the internal substantive laws of the State to which the Software is
shipped if Licensee is a sovereign government entity, or the internal substantive laws of the State of
Delaware if Licensee is not a sovereign government entity. The terms of the U.N. Convention on
Contracts for the Imternational Sale of Goods do not apply. In the event that the Uniform Computer
Information Transaction Act, any version of this Act, or a substantially similar law (collectively "UCITA™)
becomes applicable to a party's performance under this Agreement, UCITA does not govemn any
aspect of this Agreement or any license granted under this Agreement, or any of the parties' rights or
obligations under this Agreement. The governing law will be that in effect prior to the applicability of
UCITA.

114 THIRD PARTY BENEFICIARIES. This Agreement is entered into solely for the benefit of
MorphoTrak and Licensee. No third party has the right to make any claim or assert any right under this

30

MorphoTrak, LLC Confidential and Proprietary information £ Reproduction and Disclosure Strictly Prohibited
Biometric W@tﬁ%éy&m&@lﬁg%gggvpm v.3 10/2015



Previously Produced with Different Redactions in VOL004

| @ SAFRAN NYPD

] Proposal #00-000914-F
Morpho
September 8, 2016

Agreement, and no third party is deemed a beneficiary of this Agreement. Notwithstanding the
foregoing, any licensor or supplier of third party software included in the Software will be a direct and
intended third party beneficiary of this Agreement.

11.5 PREVAILING PARTY. In the event of any dispute arising out of the subject matter of this
Agreement, the prevailing party shall recover, in addition to any other damages assessed, its
reasonable attorneys' fees and court costs incurred in arbitrating, litigating, or otherwise settling or
resolving such dispute.

11.6 SURVIVAL. Sections 4, 5, 6.3, 7, 8, 9, 10, and 11 survive the termination of this Agreement.
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Exhibit B Payment Schedule

This quote is subject to the following terms:

1
2.

Twenty-five percent (25%) of the purchase price is due at the time of contract signing.

Fifteen percent (15%) of the purchase price is due at the signature and approval of the
Requirements Definition Document. (Only applicable to proposals with requirement
documents as stated in Exhibit C.)

Twenty percent (20%) of the purchase price is due at hardware purchase. (35% if there is no
Requirements Definition Document.)

Twenty percent (20%) of the purchase price is due at the Factory Acceptance Test (FAT), if
contractually required.

Fifteen percent (15%) of the purchase price is due upon equipment shipment. (35% if a
Factory Acceptance Test is not contractually required.)

Five percent (5%) of the purchase price is due upon system acceptance.

Payment is due net twenty (20) days from receipt of invoice. !

1 Customer’'s payment shall be due and payable no later than twenty (20) days after date of MorphoTrak’s
invoice. MorphoTrak will accept a check payable to MorphoTrak, LLC or a wire transfer drawn on a United States
financial institution. Overdue invoices will bear simple interest at the rate often percent (10%) per annum, unless
such rate exceeds the maximum allowed by law, in which case it will be reduced to the maximum allowable rate.
Any collection or attorney’s fees incurred by MorphoTrak seeking to enforce payment under this Agreement shall
be reimbursed by Customer.
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Exhibit C Technical and Implementation Documents

Technical and Implementation Documents are listed and attached in order of precedence:
4+ Requirements Definition Document (if applicable)
4+ Statement of Work

4 Technical proposal
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