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SECOND AMENDMENT TO BIOMETRIC VERIFICATION SERVICES LICENSE

THIS SECOND AMENDMENT TO BIOMETRIC VERIFICATION SERVICES
LICENSE (“Second Amendment”) is made and entered into as of , by and between the
COUNTY OF ORANGE, a political subdivision of the State of California (“County’”) and
ALCLEAR, LLC (“LICENSEE”). County and Tenant may sometimes hereinafter individually be
referred to as “Party” or jointly as “Parties.”

RECITALS

WHEREAS, County, through its Board of Supervisors, is the owner and proprietor of John
Wayne Airport (“JWA” or “Airport”), located in the County of Orange, State of California, and
operates and maintains the Airport as a governmental function for the primary purpose of
providing air transportation to the public; and

WHEREAS, COUNTY and LICENSEE entered into Biometric Verification Services
License, dated June 24, 2025 (“Existing License”); and

WHEREAS, COUNTY and LICENSEE entered into First Amendment to revise the term
commencement date; and

WHEREAS, COUNTY and LICENSEE now desire to further amend the Existing License
to extend the term of the License two (2) additional years.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, County and Licensee hereby agree as follows:

AGREEMENTS

1. Term of License. Section 2.01 shall be deleted and replaced with the following:

“SECTION 2.01 TERM OF LICENSE
This License shall become effective on June 24, 2025. The term of this License
shall commence on September 24, 2025, and shall remain in effect through
September 23, 2028, unless terminated earlier. This License may be extended for
an additional two-year term upon approval of the Board of Supervisors.”

2. Fees. Section 4.01 shall be deleted and replaced with the following:
“SECTION 4.01 FEES

LICENSEE shall pay the following fees:

Page 1 of 5



Docusign Envelope ID: 575F647B-2D70-8708-807B-C897ED562873

1)

2)

3)
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License Area Annual Fee

LICENSEE agrees to pay COUNTY the following fee, payable
monthly in advance on the first day of each month with a 15-day
grace period, and LICENSEE agrees that the COUNTY will not
invoice for such fees.

An annual fee equal to the square footage of the Office Space shown
on Exhibit A, multiplied by the rate for Terminal Rental Rate per
the Terminal and Operations Rates established by the Airport for the
space known as Terminal Rental Rate. The current rate is $81.53
(eighty-one dollars and fifty-three cents).

Unique Member Verification Fee (“UMVEF”)

LICENSEE agrees to pay COUNTY monthly, in arrears, on or
before the twentieth (20th) day of the following month, the greater
of (a) the Minimum Monthly UMVF or (b) the Monthly UMVF, as
defined below.

a. Minimum Monthly UMVF. LICENSEE agrees to pay
COUNTY a Minimum Monthly UMVF of $18,750 (eighteen
thousand seven hundred fifty dollars) pursuant to the required
minimum usage set forth in Section 5.07(2).

b. Monthly UMVF. LICENSEE agrees to pay COUNTY $0.75
(seventy-five cents) per Unique Member Verification, as defined
in Section 1.17, performed by LICENSEE at the Airport.

Statement of Monthly Unique Member Verifications

On or before the twentieth (20th) day of each month, LICENSEE
shall deliver to Auditor-Controller a correct statement showing the
daily number of Unique Member Verifications performed at
LICENSEE’s lane at the Airport during the preceding calendar
month. Each statement shall reflect the dollar amount of UMVF due
to COUNTY. The statement shall be signed by LICENSEE or
LICENSEE’s authorized agent.

Notwithstanding anything in this License to the contrary, all amounts
payable by LICENSEE to or on behalf of COUNTY under this License,
whether or not expressly denominated as fees, shall constitute fees for the
purposes of the U.S. BANKRUPTCY CODE, 11 U.S.C. §502(b)(6).
LICENSEE shall notify Airport in writing within thirty (30) days of filing
a petition for Bankruptcy.
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In the event the obligation to pay the fee begins or terminates on some day other
than the first or last day of the month, the fee shall be prorated to reflect the actual
period of use based on a thirty (30) day month. The fee for any partial calendar
month during which this License becomes effective will be payable on such
effective date.

Fee Payments shall be made in accordance with the provisions of the section in this
License entitled “PAYMENT PROCEDURE.”

3. Effective Date. This Second Amendment shall become effective September 1,

2026.

4. No Other Amendments; This Second Amendment Governs and Controls.
Except as expressly modified by this Second Amendment, the Existing License, as amended by
the First Amendment, shall remain unmodified and in full force and effect and is hereby reinstated,
ratified, and affirmed. To the extent any provision of this Second Amendment is inconsistent with
any provision of the Existing License and First Amendment, the provisions of this Second
Amendment shall govern and control. Any reference to the “Agreement,” “hereunder,” “hereof,”
“herein,” or words of similar import in the Existing License, First Amendment, or this Second
Amendment shall mean and refer to the Existing License as hereby amended, and the Existing
License, First Amendment, and this Second Amendment shall be read and interpreted as though
the constitute one agreement.

5. Authority. Each Party represents to the other Party or Parties that the individual
executing this Second Amendment on behalf of such Party has the capacity and authority to
execute and deliver this Second Amendment on behalf of such Party, and that this Second
Amendment, once executed and delivered, is the legal, valid and binding obligation of such Party.

6. Governing Law. This Second Amendment shall be governed by and construed in
accordance with the laws of the State of California.

7. Counterparts and Execution. This Second Amendment may be executed in one
or more counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same document. The delivery of an executed counterpart of this Second Amendment
by facsimile or as a Portable Document Format (“PDF”’) or similar attachment to an e-mail shall
constitute effective delivery of such counterpart for all purposes with the same force and effect as
the delivery of an original, executed counterpart.

8. Severability. If any provision of this Second Amendment is determined by a court
of competent jurisdiction to be invalid or unenforceable, the remainder of this Second Amendment
shall nonetheless remain in full force and effect.

9. Contractual Obligations. Licensee shall be current on all contractual obligations,
including but not limited to, insurance, security deposit, late fees, penalties, and fines through July
31, 2026, except as otherwise provided for herein. Licensee shall maintain JWA-approved
locations and hours of operation.
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[Signatures appear on the following page]
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IN WITNESS WHEREOF, County and Licensee have executed this Second Amendment

as of the day and year first above written.

*LICENSEE:
ALCLEAR T11.C

Signed by:

. (v Mdmu}(iw
By' e %1687450@554D

Its: Executive Vice E"r'esident, Aviation
Name: Kyle Mclauglin

By:
Its:
Name:
APPROVED AS TO FORM:
COUNTY COUNSEL
DocuSigned by:
By: | Mark Samcln
SEEB66EC8DA7BA48F...
APPROVED AS TO AUDIT AND
ACCOUNTING
AUDITOR-CONTROLLER
Signed by:
By: ﬁIW\ UA/ViSﬁMSbW
- CF4DEDO5FD11491...
COUNTY OF ORANGE
Signed by:
By: (larline Ku?this
A1A526A921AF49F ... -
Charlene V. Keynolds
Airport Director
Attest: COUNTY
COUNTY OF ORANGE
By:

Robin Stieler
Clerk of the Board of Supervisors
of Orange County, California

Chairman, Board of Supervisors
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