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Contract Number CM1904

Service Agreement Number: CS000894

systems
An QS| Systems Company

Service Agreement

1, “Date of Agreement” 1 October 2012

2. “Term” Commencing on the Date of Agreement and ending on 30 September 2013
3. “Rapiscan” Rapiscan Systems, Inc., a California corporation

4. “Rapiscan Address” 2805 Columbia Street. Torrance, California USA 90503
5. “Customer” Nassau County Board of County Commissioners

6. “Customer Address” 7637 Veteran's Way, Suite 4000, Yuiee, FL 32087

7.  “Customer Contact” Suzie Fontes

8. “Contact Phone" 904-548-4688

9. “Contact Fax” sfontes@nassaucountyfl.com

10. “Equipment” See Equipment List on Appendix "A”

11. “Equipment Location” See Equipment List on Appendix "A”

12. “Service Plan” Goid

13. “Annuat Charge” $4,738.00

14, “Special Terms” None,

This Service Agreement (“Agreement”) is entered into as of the Date of Agreement, by and
between Rapiscan and Customer. Customer hereby engages Rapiscan, and Rapiscan accepts
such engagement, to perform repair and maintenance services in connection with the Equipment,
on the terms of this Agresment.

This Agreement is subjsct to the Equipment List set forth on Appendix “A,” and the Terms and
Conditions set forth on Appendix “B”, each of which is attached hereto and incorporated herein by
reference.

In Witness Whereof, each of Rapiscan and Customer has caused this Agreement to be signed by
its duly authorized representative as of the Date of Agreement.

Rapiscan Customer

Sig naturém M« Signature:
RS il
< CM igf,( b Title:

Name: Namae:

Title:

Contact Rapiscan Customer Support
by calling 1-888-258-6684 (toll free in USA) or +1-310-349-2477
or by emailing customerservice@rapiscansystems.com

1 Customer
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Service Agreement Number: CS000894

Appendix “A”
Equipment List

Equipment Location Model Serial #

Yulee, FL RAP 515 60605N12

[End of Appendix "A"]
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Service Agreement Number: CS000894

Appendix “B”
Terms and Conditions of Service Agreement

1. Defined Terms. Terms not defined in these Terms and
Conditions shall have the meanings given to them in the
Service Agreement batween Rapiscan and Customner,

2. Platinum, Gold and Silver Services. Rapiscan shall
provide the following services (collectively “Services™) to
custorners that have selected a Platinum, Gold or Silver
Service Plan: (a) Telephone Support, (b) Preventative
Maintenance and {(c) System Repairs (each as individually
defined below).

2.1. Telephone Support. “Telephone Suppott”
consists of responding to telephone and email inquiries
received by Rapiscan’s Customer Service Department (24
hours per day, every day of the year) from the Customer
Contact regarding Equipment Errors. The Customer Contact
shall report all Equipment Errors to Rapiscan’s Customer
Service Depatment by calling 1-888-258-6684 (toll free in
Us} or +1-310-349-2477 or oy emailing
customerservice@rapiscansystems.com,. “Equipment
Errors® means a reproducible failure of the Equipment fo
operate in accordance with such Equipment's published
specifications.

2.2, Preventative Maintenance. *Preventative
Maintenance™ consists of performing, one time per year,
visual, electrical, image quality, and radiation checks
necassary to confirm the that the Equipment is performing,
at the time of such checks, in accordance with its technical
specifications.

2.3. System Repairs. “System Repairs® consists of
onsite remedial maintenance performed by Rapiscan to
repair Equipment and shall include the furnishing of
necessary replacement parts. If Customer has selected the
Platinum Service Plan, (&) System Repairs shall be initiated
within 24 hours of Customer's request, {b} System Repair
work shall be available 24 hours per day, every day of the
year, and (c) Rapiscan shall ship replacement pars to the
Location by air or ground transportation, whichever is
fastest. If Customer has selecled the Gold Service Plan or
the Silver Service Plan, (a} System Repairs shall be initiated
within 48 hours of Customer's request, (b) System Repairs
shall be performed between the hours of 8:00a.m. and
5:00p.m. {Location time), Monday through Friday, excluding
Rapiscan Holidays, and (c) Rapiscan shall ship replacement
parts to the Location by ground transportation. If Customer
has selected the Silver Service Plan, Rapiscan shall be
entitied to charge Customer for fravel {(e.g., transportation,
meals, lodging) incurred in connection with performing
System Repairs at Locations that are more than 100 miles
from a Rapiscan service center,

3. Preventative Maintenance Services. If Customer has
selected the Preventative Maintenance Only Service Plan,
the Services shall consist only of Preventative Maintenance
and shall not consist of Telephone Support or System
Repairs.

4, Metor Services. If Customer has selected the Metor
Service Plan, the Services shali consist of Telephone
Support and Metor Repairs, but shall not consist of System
Repairs or Prevenlative Maintenance. “Metor Repairs®
consists of replacement of the MELS Electronics Unit
{*MELS Unit") of the Equipment. I, during Telephone
Service, Rapiscan determines that the MELS Unit of any
item of Equipment requires repair or replacement, Rapiscan
shall issue to Customer a return matersials authorization
{FRMA™ number. Following the issuance of an RMA
number, Rapiscan shall deliver to Customer, within five
husiness days, a replacement MELS Unit. Delivery shall be
DDP Location {Incoterms 2000). Upon receipt, Customer
shall carefully remove the replacement MELS unit and then,
within two business days of its arrival at the Location, use
the same packaging to return the non-working MELS Unit to

3 Customer

Rapiscan. Delivery shall be DDP Rapiscan Address
{Incoterms 2000). Customer shall be responsible for
installing the replacement MELS Unit. If the non-working
MELS Unit is not returned to Rapiscan within five business
days of the delivery to Customer of the replacement MELS
Unit, Rapiscan shall be entitled o invoice Custamer for the
replacement MELS Unit {al Rapiscan's then-current spare
parts pricing). In addition, if, upon return to Rapiscan, a
MELS Unit is found in good working order, Rapiscan shall be
entitted to invoice Customer for all shipping and handling
expenses incurred by Rapiscan in connection with delivering
the replacement MELS Unit, plus a fee of 20% of the MELS
Unit price (for testing and re-stocking).

5. Access to Locationf{s). Cuslomer agrees to grant
Rapiscan prompt access to enter the Location{s), at any time
during the Term, for the purpose of perferming the Services.
Customer warrants that it is either the owner of the
lL.ocation(s) or that it has the authority to grant Rapiscan
such access. If Customer is not the owner, Customer is
responsible for obtaining all necessary approvals from the
owner of the Location in order to altow Rapiscan into the
Location(s) to perform the Services. Customer shall
indemnify, defend and hold harmless Rapiscan, including ils
affiliates, subcontractors and agents, and its and their
officers, directors, managers, and employees, from and
against any demand, claim, action, liability, loss (including,
without limitation, interest, penalties, altorney fees and
expenses) asserted against, relating to, imposed upon or
incuired by any of the foregoing by reason of or resulting
from any injury to any Rapiscan employee, subcontractor, or
other parly engaged by Rapiscan to perform Services, if
such injury was caused or contributed to by a dangerous
condition or event at a Location.

6. Service Limitatlon. Rapiscan reserves the right to
refuse to perform any Services if: (i) an item of Equipment
was not in good operaling condition on the Date of
Agreement; (i) Customer has failed to use the Equipment in
accordance with Rapiscan’s manuals, instructions andfor
other procedures that Rapiscan has made available to
Customer or that it makes avaifable to purchasers of the
Equipment generally; (i) Customer has failed fo timely
report an Egquipment Error in  accordance with the
procedures established by Rapiscan to identify and report
Equipment Errors to Rapiscan's Customer Seivice
Department (iv) an item of Equipment is moved from its
Location; (v) a Location is not, in Rapiscan’s opinion, a safe
or clean operating environment; (vi) Rapiscan is not granted
prompt access to a Location upon arrival to perform
Preventative Maintenance or System Repairs, (vii) an item
of Equipment has been modified without Rapiscan’s prior
wiitten consent; (vili) an item of Equipment has been
damaged by neglect, misuse, mishandling, failure of
electrical power, user error, liquids, or as a resuit of any
other cause external to the Equipment; (ix) Customer has
faited, during the Term, to timely pay, in whole or in pari, any
invoice issued by Rapiscan; or (x) Customer is in breach of
this Agreement or any other agreement with Rapiscan {(this
statement shall not be construed to limit any other rights or
remedies avallable to Rapiscan for any such breach).
Rapiscan also reserves the right to refuse to perform any
Services if, due to the age of an item of Equipment,
Rapiscan is unable to procure, unable to timely procure, or
unable to procure at a reasonable price, through Rapiscan's
regular supply channels, the spare parts required to perform
a Service. In such event, Rapiscan shall notify Customer
and thereupon such item of Equipment shall no lenger be
deemed Equipment covered by this Agreement. Rapiscan
shall also calculate the portion of the Annual Charge
atiributable to such item of Equipment and shall refur
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Customer a prorated amount, calculated based on the
number of days remaining in such annual period. If such
Equipment Is the only Equipment covered by this
Agreement, this Agreement shall thereupon be deemed to
terminate, without further notice. If, on the other hand, such
Equipment is not the only Equipment covered by this
Agreement, this Agreement shall not be deemed to
terminate and the Annual Charge due in future years of the
Term shall be automatically reduced by that portion of the
Annual Charge that was aflributable to such item of
Equipment.

7. Additional Services. If Rapiscan agrees to perform
any services not covered by the Services (“Additional
Services™), such Additional Services shall be billable at
Rapiscan’'s then-current time and materials rate in effect for
the region in which the Equipment is located. Additional
Services include, but are not limited to, performance of
Services outside of Rapiscan’s regularly-scheduled business
hours and performance of any services excluded under
Section 6).

8. Termination. Either party may terminate this
Agreement for material breach following delivery of written
nolice describing the nature of such breach and giving 60
days’ opporiunity to cure such breach.

9. Payment.

9.1. Charges. The Annual Charge shall be due on the
Date of Agreement and on each yearly anniversary of the
Date of Agreement during the Term. Rapiscan may increase
the amount of the Annual Charge on 90 days' written notice.
All other amounts charged under this Agreement shall be
due within 45 days of date of invoice therefore. Late
payments shall accrue at the rate of 1.5% per month, or the
maximum rate permitted by law, whichever is lower.

9.2, Taxes, Customer shall, in addition to any other
amounts payable under this Agreement, pay all sales, use
and other taxes, federal, state, local, or otherwise, which are
levied or imposed by reason of the Services performed
under this Agreement.

9.3. Notice of Payment Dispute. Subject to
applicable law, if Customer intends to dispute any amount
due hereunder, Customer must notify Rapiscan in writing
within 30 days of the date such payment is originally due.
Customer waives its right to dispule such amounts or to
bring or participate in any legal actfen involving a dispute of
such amounts if not reported within such pericd.,

10. Excusable Delay. Rapiscan shall not be responsible
for any delay or non-performance of its obligations
hereunder to the extent and for such periods of time as such
delay or non-performance, defective performance or late
performance is due to causes beyond its control. Excusable
delays include, but are not limited to, acts of God, war, acts
of any government in either its sovereign or contractual

capaciy, fire, explosions, sahotage, the elements,
epidemics, quarantine restrictions, strikes, lockout,
embargoas, unusually severe weather, delays in

transportation, airline schedule, fuel shortages, or delays of
suppliers or subcontractors for like causes.

11, Disclaimer of Warranties. RAPISCAN'S SOLE
OBLIGATION AND CUSTOMER'S SOLE REMEDY
UNDER OR IN CONNECTION WITH THIS AGREEMENT IS
FOR RAPISCAN TO USE COMMERCIALLY
REASONABLE EFFORTS TO PROVIDE SERVICES IN
ACCORANCE WITH THE TERMS OF THIS AGREEMENT.
RAPISCAN MAKES NO OTHER WARRANTIES OF ANY
KIND, EXPRESSED OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, ANY IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE OR THAT THE
EQUIPMENT WILL OPERATE AS REQUIRED WITHOUT
INTERRUPTION, DELAY OR ERROR. RAPISCAN DOES

Service Agreement Number; CS000894

NOT WARRANT ANY “UP-TIME” OR “DOWN-TIME” OF
THE EQUIPMENT.
12. Limitation of Liabllity. RAPISCAN'S TOTAL
LIABILITY ARISING QUT OF OR IN CONNECTION WITH
THIS AGREEMENT SHALL BE LIMITED TO THE ANNUAL
CHARGE.
13. No Indirect or Consequential Damages. RAPISCAN
SHALL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL
OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR
IN CONNECTION WITH THIS AGREEMENT.
14. Reciprocal Walver of Claims. As the Services may
be deployed in defense against or to assist in the detection
of an Act of Terrorism (as such term is defined under the
Support Anti-terrorism by Fostering Effective Technologies
Act of 2002) before it occurs, Rapiscan and Customer each
agree to waive all claims against the other (including those
of or against their officers, directors, employees,
subsidiaries, affiliates, agents, subcontractors or other
representatives) for losses, including business operation
losses, resulting from or related to such Act of Terrorism.
15, Miscellaneous Provisions.

15.1.Independent Contractors. Each of Rapiscan and
Customer is an independent contractor and neither party's
personnel are employees or agents of the other party. Each
party assumes sole and full responsibility for the acts and
ormnissions of its own employees, representatives and agents.
Except for the specific obligations set forih in this
Agreement, nothing hereunder shall be deemed to
constitute, create, give effect to or otherwise recognize a
joint venturs, partnership or business entity of any kind, nor
shali anything in this Agreement be deemed to constitute
either party as the agent or representative of the other,

15.2.No_Third Party Beneficiaries. It is not the
intention of the parties to confer a third party beneficiary right
of action upon any third party or entity whatsoever, and
nothing in this Agreement wilt be construed to confer upon
any third party other than the parties hereto a right of action
under this Agreement or In any manner whatsoever.

15.3.Customer Contact. The Customer may change
its Customer Contact at any time by delivery of written notice
to Rapiscan in accordance with Section 15.4.

15.4.Notice. Any notice (other than routine repors
regarding Equipment Errors) required or permitted
hereunder shall be in writing, shall reference this Agreement
and shall be deemed to be properly given: (i) when delivered
personally; (ii} two days after deposit with a private industry
express courier, for next day delivery, with written
confirmation of receipt; or (iii) four days after having been
sent by registered or certified mail, return receipt requested,
postage prepaid. All notices sent by Rapiscan shall be sent
to the Customer Address, ATTN Customer Contact.  Alf
notices sent by Customer shall be sent to the Rapiscan
Address, ATTN: VP Worldwide Customer Service, with a
copy to Senior Director of Service at the same address, or to
such other address or person as may be designated by
Rapiscan by giving written notice to Customer pursuant to
this Section.

16.5.No Assignment. Customer shall not be permitted
to assign this Agreement, by operation of faw or otherwise,
without the express written consent of Rapiscan.

15.6.No_Amendment. This Agreement may not be
modified or amended except pursuant to a writing, signed by
a duly authorized officer of each of Rapiscan and Customer.

15.7.No Solicitation; No Hire. During the Term and
for two years thereafter, Customer agrees that it shall net,
and will ensure that its affiliates do not, directly or indirectly,
hire or solicit or attempt to salicit for employment any
persons employaed by Rapiscan or its affiliates or any party
contracted by Rapiscan to provide Services to Customer.

4 Customer
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15.8.Governing_Law.  This Agreement shall be
construed in accordance with and governed by the internal
laws of the State of Florida, U.S.A., withoutl giving effect to
any choice of law rule that would cause the application of the
laws of any jurisdiction other than the internal laws of the
State of Florida to the rights and duties of the parties. This
Agreement shall not be governed by the U.N. Convention on
Contracts for the International Sale of Goods, the application
of which is expressly excluded.

16.9.Venue. Except for matters of injunctive relief, for
which either party may seek arbitration or initiate
proceedings in any court of competent jurisdiction, any
controversy or claim arising out of or relating to this
Agreement, or the breach thereof, shall be finally and
exclusively determined by binding arbitration. The number
of arbitrators shall be one. The place of the arbitration shall
be Nassau County, Florida. |f Customer is headquartered in
the United States, the arbitration shall be administered by
the American Arbitration Association in accordance with its
Commercial Arbitration Rules. If Customer is headquartered
outside of the United States, the arbitration shall be
administered by the International Centre for Dispute
Resolution In accordance with its International Rules.
Judgment on the award rendered by the arbitration
proceeding may be entered in any court of competent
jurisdiction.

15,10, Costs of Collection and Other Legal Fees.
If Rapiscan uses a collection agency to collect money owed
by Customer, Customer agrees to pay the reasonable costs
of collection. These costs include, but are not limited to,
collection agency's fees, attorneys' fees, and arbitration or
court costs. If any other legal, including, without limitation,
an action for arbitration or injunctive relief, is brought relating
to this Agreement or the breach hereof, the prevailing paity
in any final judgment or arbitration award, or the non-
dismissing party in the event of a voluntary dismissal by the
party instituting the action, shall be entitled to the full amount
of all reasonable expenses, including all court costs,
arhitration fees and aftorneys’ fees paid ar incurred,

Service Agreement Number: CS000894

15,11,  No Waiver. The waiver by either parly of a
breach of or a default under any provision of this Agreement
shall not be effective unless in wiiting and shall not be
construed as a waiver of any subsequent breach of or
default under the same or any other provision of this
Agreement, nor shall any delay or omission on the part of
either party to exercise any right or remedy that it has or may
have hereunder operate as a waiver of any right or remedy,

15.12. Entire Agreement. These Terms and
Conditions, the Agreement to which they relate, and any
other Attachment referenced in the Agreement and
incorporated therein by reference, constitute the final,
complete and exclusive agreement of Rapiscan and
Customer with respect to the subject matter hereof and
thereof and supersede and merge all prior or
contemporaneous proposals, discussions, negotiations,
understandings, promises, representations, conditions,
communications and agreements, whether written or oral,
between the parties with respect to such subject matter and
all past courses of dealing or industry custom.

15.13.  Severability. If the application of any
provision of this Agreement to any paiticular facts or
circumstances shall for any reason be held to be invalid,
illegal or unenforceable by a court, arbitration panel or other
tribunal of competent jurisdiction, then (a)the validity,
legality and enforceability of such provision as applied to any
other particular facts or circumstances, and the other
provisions of this Agreement, shall not in any way be
affected or impaired thereby and (b) such provision shall be
enforced to the maximum extent possible so as to effect the
intent of the parties.

15.14.  Construction. This Agreement has been
negotiated by the parties and shail be interpreted fairly in
accordance with its terms and without any construction in
favor of or against either party.

16,16, Counterparts. This Agreement may be
executed in counterpars, including by facsimile or other
electronic signature.

[End of Appendix “B”]
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WARRANTY OPTIONS

For a period of 12 months from the date of delivery
Raplscan Systems:

*
*
2

9 .
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An OSI Systems Company

Technical Support {24 hours/7days/ 385 days/yr)
Response Time {48 hours)

Labor (Mon - Fri, 8:00AM - 5:00PM)

Travel time to and from equipment location

(Mon — Fri. 8:00AM — 5:00PM)

All necessary repalr parts

Shipping and Frelght of replacement parts
(Ground Cnly)

Alrfare, Lodging, Meais Eic.

Extended Warranty options (Gold Service Pian) may be
purchased for a period of 24 or 36 months.

MAINTENANCE SERVICE PLANS

24 x 7 Platinum Service Plan
On-site coverage 24 hours a day, 7 days a week, 365 days a year

Tecknical Support (24 hours/78ays/ 365 days/yr)

Response Time (24 hours) '

Labor {24 hours/7days/365 days/yr)

Travel ‘cime to and from equipment location (24 hours/7 days/365 days/yr)
All necessary repair parts

Shipping and Freight of reptacement parts (Air and Ground)

Airfare, Lodging, Meals Etc.

Annual Preventative Matntenance and Radiation Survey

Gold Service Plan
On-site coverage during normal business hours

Technical Support (24 hours/ 7days/365 days/yr)

Response Time {48 hours)

Labor {Mon - Fii. 8:00AM - 5:00P M)

Travel time to and from equipment location {(Mon ~ Frl. 8;00AM — 5:00PM)
All necessary repair paris )

Shipping and Freight of replacement parts (Ground Only)

Airfare, Lodging, Meals Etc,

Annual Preventative Maintenance and Radiation Survey

Silver Service Plan

On-site coverage during normal business hours

Technical Support (24 hours/7days/365 days/yr)

Response Time {48 hours)

Labor (Mon - Frl. 8:00AM - 5:00PM)

All necessary repair parts

Travel mileage within a 100 mile radius of the service location
Annual Preventative Maintenance and Radiation Survey

Preventative Maintenance Service Plan
Labor for Annual Preventative Maintenance
Labor for Annual Radiation Safety Surveys

L]
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VIAINTENANCE SERVICE PLANS

23
SERVICE SUPPORT COVERAGE § | & |°|F §5 | F=
Warranty Period ,'
Technicat Support - 24 Hours / 7 Days / 365 Days Per Year ﬁ

Response Times

"Sctiedule | Schedule

~ Service Service
24 Hours / 7 Days / 365 Days Per Year L
48 Hours - .
All Necessary Repair Parts B2 0 O
On Site Repair 0 O
24 Hours / 7 Days / 365 Days PérYear
Mon. - Fii. 8:00 AM - 5:00 PM a o
Shipping & Freight - Replacement Parts
* Alr & Ground ) O O O
Ground Only & O O
Field Serx_ﬁée Engineer - Includes Travel
Airfarg a8 ] O
Lodging & & dJ )
Meals 5 (] O
Fie. - | B ) )
Annual Preventative Maintenanca D @ ] D
Annual Radiation Safety Survey O U

Qualified - Discounts

General Service Administration (GSA) Discount

Multiple Systems Discount

Multiple Confract Year Discount

QHOND

D Billable ltems
[s]. Qualified Discounts Availabie

© 2008 Rapiscan Systems www.raplscansysiems.com

Customer Service +1 888-258-6684
E-mail: servicecontracts@rapiscansystems.com

ONE COMPANY - TOTAL SECURITY




