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5 Year Maintenance Agreement on the X-Ray Hi-Scan Detection Machine Model # 6030DI Serial 63359, ($3,676.80 Per Year)
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Sole Source/Single Source Certification Form

Vendor Name:_Smiths Detection Department: Facilities Maintenance Dept.
Address: 2202 Lakeside Blvd Department Head Signature:
Edgewood, Maryland 21040
Phone: 973-496-9200 Date:
Contact Name: Kelli O’Reilly Account: 01074712-546020
5 year Agreement $18,384.00
Cost per year $3,676.80

Description of Commodity:
5 Year Service agreement for the X-Ray Machine HI-SCAN 6030DI Serial Number 63359 at the
Historic Courthouse.

Check one (1) of the following two (2) choices:

X  Sole Source: The required goods or services can only be procured from one vendor.

Single Source: The required goods or services can be purchased from multiple
vendors, but in order to meet certain functional or performance requirements only one
economically feasible source exists.

Please check all of the following that apply:

X Purchase can only be obtained from original manufacturer-not available through
distributors.

X Only authorized area distributor of the original manufacturer.

X Parts/Equipment are not interchangeable with similar parts of another manufacturer.

X This is the only known source that will meet the specialized needs of this department
or perform the intended function.

X This source must be used to meet warranty or service maintenance requirements.

This source is required for standardization.

None of the above apply.

Comments/Explanations: (required)
The Smiths Detection X-ray machine can only be serviced by Smiths Detection.

Apprgval:
.J;t/)/ Ste 17

County Manager Date
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bringing technology to life
2202 Lakeside Bivd.
Edgewood, MD 21040
Danyel DeVoe
Phone: (410) 612-4000
danyel.devoe@smithsdetection.com

January 24, 2017

SMITHS DETECTION SOLE SOURCE DOCUMENT

This letter serves as a sole source confirmation document for authorized maintenance
and repair parts for equipment manufactured by Smiths Detection as well as the
following companies, which are part of Smiths Detection, Inc.

= Barringer Instruments
= Heimann Systems

The following combined company names may also be found and are considered part of
Smiths Detection, Inc.

= Smiths — Barringer
= Smiths — Heimann

Smiths Detection Service Organization, as an integral part of Smiths Detection, is
uniquely qualified to perform all service activities in support of Smiths Detection
equipment.

Smiths Detection equipment is comprised of assemblies, subassemblies, and parts
specifically designed, developed, and used in Smiths Detection products. As such, we
are the sole source provider for replacement parts in the United States for all Smiths
Detection manufactured equipment. Additionally, Smiths Detection is the only service
provider that carries a Safety Act Certification in the United States for Smiths Detection
manufactured equipment. Smiths Detection uses OEM Certified Field Service Techs to
perform services.

For additional information or for suppliers outside of the United States, please contact us

at your convenience.

Sincerely,

Danyel DeVoe
Service Sales Manager
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Smiths Detection
2202 Lakeside Bivd
Edgewood Maryland 21040

USA
T'=

Valid from 05-08-2017 Valid to 08-08-2017 Quotation No. 20076924
Date 05-10-2017
Sold to No. 309859
Sold to name NASSAU CNTY BOCC ATTN: FACILITIES

MAINTENANCE DEPT.
Sold to address 45195 MUSSELWHITE ROAD

CALLAHAN Florida 32011

USA Smiths Contact Person Kelli O'Reilly
Phone No. Phone No. 862-222-6789
Fax No. Fax No. 410-510-9500
Ship to No. 617410 Terms of Delivery FOB ORIGIN
Ship to name NASSAU COUNTY NASSAU COUNTY Payment Terms Z009 Net 30

HISTORIC CRT HOUSE
Ship to address 416 CENTRE STREET

FERNANDINA BEACH Florida 32034

USA
Phone No.
Fax No.
Email
Equipment Planned Service -
Material Warranty
Serial No. -
Quantity 1 Service Contract -
Item No. | Material Information Qty UoM | Unit Price Total Unit Price Curr
10 Material No. 6030DI-1PMCM 1.000 EA 18384.00 18384.00 USD

Material Description| 5 YEAR 36 HR STD ON-SITE
Total Unit Price 18384.00
| Grand Total 18384.00

The grand total price of our quotation does not
include pricing for altenatives and/or options

Page 1 of 2




Service Quotation
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Smiths Detection

2202 Lakeside Blvd
Edgewood Maryland 21040
USA
T-

Valid from 05-08-2017 Valid to 08-08-2017 Quotation No 20076924

Date 05-10-2017 Customer Reterence No.

Sold to No. 309859 Customer Reterence Date

Sold to name NASSAU CNTY BOCC ATTN: FACILITIES RMA No.

Sold to address

45195 MUSSELWHITE ROAD
CALLAHAN Florida 32011

USA
Equipment Planned Service -
Material Warranty Details
Serial No. B
Quantity 1 Contract Details -

Additional Remarks

On-Site Service Agreement
Renewal

HS 6030DI - SN 63359
Term: 6/13/2017 - 6/12/2022

ON-SITE SERVICE AGREEMENT

On-Site Service Coverage # 8:00 a.m. # 5:00 p.m., Monday # Friday excluding holidays

Typical Response Time: within 36 hours
Includes all Labor, Travel Time and Travel Expenses
Includes all Replacement Parts required

Reachbacktm-ReachbackiDtm # 24 hour by 7 day Call Center Support
One Annual Preventive Maintenance check. Complete operational and calibration procedure performed

Standard Terms and
Conditions

This Sale is subject to Smiths Detection Terms and Conditions of Sale. All other terms and conditions are hereby
expressly rejected.

Smiths Detection terms and conditions are available on our website:
http://www.smithsdetection.com/US_terms_conditions.php

Where applicable, this sale is contingent on Smiths obtaining the required export licenses and end user certificates.

Customer acknowledge (sign):

Date: X'ZZ ’77

Page 2 of 2
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US TERMS AND CONDITIONS OF SERVICE
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1. DEFINITIONS
(a) “Company” means Smiths Detection Inc., 2202 Lakeside Boulevard,
Edgewood, MD 21040, USA.
(b) "Equipment” means all components, spare parts, goods, equipment, or
materials of any kind, which have been supplied by the Company under a
Company Purchase Order.
() Tiability whats: r* shall include, without prejudice to the generality of
the
expression, liability in tort and in contract, including liability for
consequential loss (including loss of revenue or profit) or damage of any
kind howsoever caused or arising.

(d) "ICC Incoterms” means the International Chamber of Commerce's
Incoterms as published from time to time and “Ex Works” and “FCA" shall
have the meanings given them by ICC Incoterms from time to time save
where such meanings are inconsistent with the terms hereof.

(e) "Losses” means losses, daims, causes of action, suits, damages,
liabilities,
expenses (including, without limitation, fees and disbursements of legal
| a p of litigation) or other obligations.

(f) "Operator” means the operator or user of Equipment.
() "Order” shall mean the agre: t bety the Company and the
Purchaser (individually “Party” and collectively “the Parties”) for the sale
and purchase of the Equipment/Services, referencing the Terms and
Conditions of Sale and any other contemporaneous writing, signed by both
Parties.
(h) “Purchaser” the pany, firm or individual who has bought, or
agreed to buy, the Equipment and/or Services.
(i) “Purchaser Delays” means any delay by Purchaser in performing any
contractual obligations or any other circumstances for which Purchaser is
responsible, including, without limitation, delays to attend testing (if
required), take delivery, arrange shipment or import licences, or be
available for Company technicians attendance at Purchaser's locations.
(i) “Quotation” means the quotation addressed to the Purchaser by the
Company.
(k) "Service Agreement” means the agreement between the Parties for the
sale and purchase of the Services, referencing the Terms and Conditions
of Service herein and any other contemporaneous writing, signed by both
Parties
(1) “Services" means all services, including maintenance and installation
services, and operator training where applicable, provided under the
Service Agreement.
2. GENERAL

(a) The Quotation does not constitute an offer to supply any Equipment or
Services and no contract exists unless and until there has been an
acceptance by the Company in writing of the Service Agreement.
(b) The acceptance of the Service Agreement whether or not based on a
Quotation from the Company shall, uniess otherwise specifically agreed by
the Company in writing, be deemed to be subject to the terms and
conditions herein contained which shall apply to the exclusion of any other
provisions contained in any other document issued by the Purchaser at
any
time before or after this contract and, in particular, but without prejudice to
the generality of the foregoing, contained in any order by the Purchaser.
(c) Unless otherwise stated in writing all descriptions, specifications,
drawings
and particulars of weights and dimensions submitted by the Company or
otherwise contained in the Company’s handbooks, manuals, catalogues,
brochures, price lists and other published matter are approximate only and
none of these form part of any contract or gives rise to any independent or
collateral liability upon the part of the Company being intended merely to
present a general idea of the Equipment as described therein.
(d) The performance figures in respect of the Equipment included in the
Company’s specifications, product brochures and other published matter
are indicative only and based on resuits obtained by the Company

epi tative testing. The Company accordingly rep ts only that the
Equipment met or demonstrated those performance standards or
characteristics which are specifically attributed thereto in such
specifications made available by the Company to the Purchaser and the
Company gives no warranty that the Equipment will be suitable for any
particular use to which the Purchaser may put them or how they will
perform in such use or application.
(e) The Purchaser shall ensure that any of its employees, agents or
representatives or other person to whom the Purchaser shall provide the
Equipment shall receive a copy of any operator manual in respect of the
Equipment which is available from the Company.
3. PRICE
(a) The price of the Services is current as of the date of the Quotation and
valid for a period of 890 days thereafier, unless stated to the contrary by the
Company in writing.
(b) The Services shall be those specified in the Service Agreement as
corffirmed by the Company’s acceptance in writing and the Company
reserves the right to increase the price if the Purchaser requests an
alteration to the Service Agreement or requests any modification to the
Equipment.

(¢) Unless otherwise agreed in writing the price for the Services excludes
VAT

and all applicable taxes and duties the cost of which shall be determined
as

at the date of the invoice and shall be payable by the Purchaser.

(d) The cost of any special packaging shall be determined at the date of
invoice and shall be payable by the Purchaser.

(e) The Purchaser shall not be entitled to make any deduction from the
price of

the Services in respect of any set-off or counter-claim unless both the
validity and the amount thereof have been expressly admitted by the
Company in writing.

4. PAYMENT

(8) The Purchaser shall, except where other payment arrangements are
specifically agreed in writing, make full payment in US Dollars for the
Services not later than 45 days after the date of the invoice relating
thereto or, if earlier, on the day which a receiver of the Purchaser's
undertaking is appointed or upon which any act is done or event occurs
which is related to the insolvency of the Purchaser. If payment for the
Equipment is not made when due the Company may charge interest
thereon at the rate of one and a half per cent (1.5%) per month or the
maximum rate allowable by law. Time of payment shall be of the
essence.

(b) Any failure to pay the price or any part thereof and other moneys
payable

by the Purchaser hereunder when due will also entitle the Company to
refuse to provide the Services under this contract or under any other
contract with the Purchaser and without incurring any liability whatsoever
to the Purchaser for any delay.

(c) The Company shall, in the event of the Purchaser being insolvent or
failing to pay the Service price due under any other contract with the
Company, be entitled to a general lien on all goods of the Purchaser in
the Company’s p ion for the unpaid price of the Equipment sold
and deli d to the Purch by the Company under this or any other
confract. In the case of repairs or overhauls performed pursuant to this
Service Agreement, the Purchaser hereby grants to the Company a
perfected security int in all Equipment ined in p ion of the
Company upon which any repair or overhaul services have been
performed by the Company. To the extent that the Company maintains
possession of Equipment under repair, the Purchaser agrees that the
Company is a secured creditor of the Purchaser and has all the rights of
a secured creditor. Any such liens or security interests granted herein
may not be subordinated by the Purchaser.

(d) No defect in the Services shall operate to interfere with the terms of
payment.

(e) The Company reserves the right to change the terms of payment
whenever it reasonably appears that Purchaser’s financial condition
requires such changes, and may demand assurance of the Purchaser's
ability to pay whenever it reasonably appears that such ability is in doubt.
Such demand shall be in writing and the Company may, upon making
such demand, stop production and/or suspend shipments hereunder
without any liability whatsoever to the Purchaser.

5. DELIVERY

(a) Unless otherwise agreed in writing and to the extent applicable: @ all
shipments of Equipment made by The Company shall be Ex-Works
Company’s Designated Facility INCOTERMS 2010); (ii) notwithstanding
the foregoing, all shipments exported outside of the United States shall
be FCA Company's Designated Facility (INCOTERMS 2010).

(b) Unless otherwise stated in writing any time or date for the delivery shall
run from the date communicated to the Purchaser.

(c) Delivery and the Purchaser’s acceptance of the Equipment shall be
deemed to have taken place at the earliest point in time at which risk
passes to the Purchaser under the ICC Incoterms. Signature of any
delivery note by any agent, employee or representative of the Purchaser
or by any independent carrier shall be conclusive proof of the delivery
and the Purchaser’s acceptance of the Equipment. Notwithstanding
such delivery, the Company shall have a general and particular lien over
the Equipment for all claims by the Company against the Purchaser and
all monies owing by the Purchaser to the Company howsoever arising.
(d) Without prejudice to any rights of the Company hereunder, if the
Purchaser shall fail to give on or before the agreed date of delivery all
instructions reasonably required by the Company and all necessary
documents, licences, consents and authorities (which the Purchaser is
obliged under these terms and conditions or by law to obtain) for
forwarding the Equipment or if there is any other Purchaser Delay, the
Purchaser shall pay to the Company all storage and insurance costs and
any other out of pocket expenses incurred arising from such delay.

(e) The Purchaser shall be obliged to take delivery of the Equipment
and/or

Services when they are delivered or tendered for delivery. Where the
Purchaser refuses or is unable (for any reason) to accept delivery of the
Equipment and/or Services or if there is any other Purchaser Delay, the
Company shall have the right (without prejudice to its other rights) to
invoice the Purchaser in respect thereof (payment to be made within 30
days of the invoice date) and the Equipment and/or Services shall be

d d Delivered. The Company shall be entitled to invoice the
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Purchaser for the reasonable costs of re-delivery, storage and all other
handling costs arising directly or indirectly therefrom and the Purchaser
shall make payment to the Company within 30 days of the invoice date.
(f) Purchaser Delays shall be considered excusable delays for the
Company and result in a coresponding automatic extension of any
agreed upon time for the perfo of the Company’s obligations
under this Service Agreement. The Company shall not be liable to the
Purchaser under any circumstances whatsoever for any penalty, damage
or loss resulting directly or indirectly from any Purchaser Delays.

(g) Unless otherwise stated in writing the Company shall be entitled to
make

partial deliveries by instaiments and (where the Company has agreed to
be responsible for delivery of the Equipment to the Purchaser) to
determine the route and manner of delivery of the Equipment and shall
be deemed to have the Purchaser's authority to make such contract with
any carier as the Company may deem reasonable. If the route involves
Page 2 of 4 Aug 2012
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sea transit the Company shall not be obliged to give the Purchaser any
notice.

(h) Where delivery of the Equipment is made in instaiments, each
instaiment

shall be construed as constituting a separate agreement to which all the
provisions of these conditions shall (with any necessary alterations) apply.
(i) Time shall not be of the essence for defivery.

() In the event of any deiay in delivery or installation whether attributable to
cause outside the Company’s control or not the Company shall be under
no liability whatsoever to the Purchaser.

6. TERMS OF SERVICE

(a) The Company shall not be required to provide Services in the event of

any
of the following: moving of the Equipment; damage to the Equipment
caused by external sources or Force Majeure; Buyer’s negligence or
abuse; speual modifications including, without limitation, tunnel

[ ct of units to or non-Company-provided
Baggage Handling System, or UPS; damage to equipment which has
been dropped, bumped, or abused by Buyer; or for any damage caused
by Buyer other than ordinary use. System Regenemhon requirements,
where applicable, are not included in this agr
(b) All Services shall be performed between the hours of 8:00 a.m. and
5:00
p.m., local time, Monday through Friday, exclusive of the Company’s
published holidays, unless work outside these hours is approved in
advance by Smiths or where the customer will be responsible for payment
at the then-current Company billable rates.
(c) Unless otherwise specified in a given Service Agreement, the prices
specified are for equipment coverage for 12 months.
(d) Equipment not currently covered by a Company Services Agreement
must

be inspected by an authorized Company Services representative and must
be deemed in good working condition prior to inclusion in a Services
Agreement. Inspection fees may apply. The Company will only offer
coverage to units in good working order. The Company reserves the right
to refuse coverage of any Equipment for any reason.

(e) When required, replacement parts may be new or refurbished.
Replacement parts carry a standard Company warranty for 90 days from
installation, or for the remainder of the coverage of the Service Agreement,
whichever is longer.

(f) Service Agreements which priced at the Multi-System or Muiti-Year
discount shall revert to the full, non-discounted price in the event of an
authorized cancellation or other interruption of the Agreement.

(g) Cancellation. If this Service Agreement is cancelled by the customer,
without cause, a 25% canceliation fee will be charged; the Purchaser must
provide at least 30 days prior written nofice to the Company to cancel this
Service Agreement without cause. If no Services have been provided, the
Company will provide a prorated refund from the cancellation notification
date and will not be subject to the 25% cancellation fee. If service has
been provided, the greater of the following amounts shall be charged to the
Purchaser: (i) The prorated amount of the contract or; (ii) The value of all
service rendered to include all parts, labor, travel and expenses during
contract term. The prices for parts and labor are calculated using
Company standard time and material rates; prices for travel and expenses
will be calculated at cost. A 25% cancellation fee shall apply in the event of
cancellation under Sections 6(g)(i) and (ji), respectively. This cancellation
policy only applies to prepaid services and does not apply to fixed rate or
flat fee repairs.

(h) Any on-site vendor, certification, regulatory authority, or other
applicable

fees shall be bome by Buyer.

(i) This Service Agreement does not cover Equipment that has been highly
contaminated by foreign substances. Equipment returned to the Company
for repair is assumed to be free of contamination. if the Company has any
reason to believe that any Equipment is contaminated, it is the Purchaser’s
responsibility to have the product decontaminated prior to returning the
product to Smiths. The Purchaser shall be fully and solely liable to the
Company in the event of any damages or illness caused by the

Purchaser’s failure to abide by this Section 6(i) and shall indemnify and
hold the Company hanmless accordingly, consistent with the terms of
Section 8 herein.

(i) Buyer agrees to ensure the safe and timely return of any loaned
Equipment

provided under this ag The k d Equipment must be retumed
to the Company within two days after Customer’s receipt of the repaired
equipment or immediately upon request from the Company. Buyer shall be
charged current pricing in effect for Products not received at the
Company's designated facility within 30 days of the agreed retum date.
Buyer shall be responsible for any damage or loss to the Equipment,
normal wear and tear excepted. The Equipment must be returned to the
Company in the proper packaging to avoid damage during shipping.

7. LIMITATION OF LIABILITY

(a) The Purchaser is relying on its own skill and judgement in refation to
the

Services supplied under this contract and the Company accepts no

liability what for any knowledge it or its employees, agents or

p may p as to the purp for which the Services are
provided.
(b) The Purchaser ack dges and that:

(i) The Equipment is intended to be used as security screening
equipment, in order to assist in the detection of illegal and/or
hazardous materials;
(i) The degree of success with which the Equipment will fulfill their
intended use is dependent on numerous factors, including without
limitation the sophistication of efforts to conceal illegal and/or
hazardous materials, the chemical identity and quantity of such
materials, the skill, diligence and qualifications of the Operator
(where applicable) and environmental conditions; and
(iii) No security screening equipment is capable of detecting every
threat, and neither the Purchaser nor the Operator has any
tion that the Equip t are capable of detecting, or that

they will detect, all illegﬂ and/or hazardous materials (this being
the case whether the Equipment are operated with or without
Operator supervision, and regardless of the degree of diligence
with which services of the Company, if any, are or have been
performed).
(c) The Company makes no guaranty or warranty as to the results that will
be achieved through the use of the Equipment and it is agreed that the
sole responsibility for such resulits shall be bome by Purchaser.
(d) The remedies provided in Clause 7 above shall be the Purchaser's
sole remedy under the Terms of Service and all further remedies
are hereby expressly excluded.
(e) Neither the Company nor any of its affiliates shall be under any
liability whatsoever to the Purchaser for indirect or consequential
loss (including, but without limitation, loss of profit, loss of
revenue, loss of goodwill, special, consequential, incidental,
exemplary or other damages, including damages resulting from
substitute procurement, loss of use, loss of data, loss of savings,
loss of business, failure or delay in performance, even if the
Company or its affiliates have been advised of the possibility of
any such damages and whether or not arising out of any liability of
the Purchaser to any other person) and aII conditions, warranties
or other terms whether exp ori , statutory or otherwise,
inconsistent with the provisions of mrs tion, are hereby
expressly excluded.
(f) The aggregate liability of the Company and its affiliates taken
together in respect of the direct consequences and, in the event
that the Company is not entitled (for any reason) to rely on the
provisions of paragraph (d) above, the indirect consequences
(including but without limitation loss of profit, revenue or goodwill
and whether or not arising out of any liability of the Purchaser to
any other person) resulting from any breach of contract, breach of
a duty of care, statutory duty, product liability or otherwise
howsoever suffered shall be limited to the lesser of: (i) the amount
of the Service Agreement to which the Equipment relate or (ji)
US$500,000, and all conditions, warranties or other terms whether
express or implied, statutory or othorwlu, inconsistent with

fisi of this Section are h y expressly excluded.
(g) All, if any, statements, reoommendaﬁons and advice given by the
Campany or the Company’s servants or agents to the Purchaser or its
servants or agents as to any matter relating to the Services are given
without responsibility and shall not give rise to any liability whatsoever
on the part of the Company and the Purchaser hereby represents and
warrants to the Company that no representation has been made to it by
or on behalf of the Company that has in any way induced the Purchaser
to enter into the contract with the Company.
(h) Should these Conditions apply to a consumer transaction the
Purchaser’s statutory rights shall not be affected by this Section 8.
8. INDEMNITY
To the fullest extent permitted by applicable law, the Purchaser shall
defend, indemnify, and hold harmless the Company and its affiliates from
and against any and all Losses and threatened Losses to the extent they
result from or in connection with the use and/or operation of Equipment
by Purchaser or Operator, including but not limited to any of the
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following: (i) the death or bodily injury of any agent, employee, customer,
business invitee, or business visitor or other person, and the damage,
loss, or destruction of any real or tangible personal property; (ii) any
action taken by or on behalf of Purchaser and/or Operator in the
performance of this Agreement that causes the Company or its affiliates
to be obligated to indemnify, defend, and/or hold harmless any third

party; (jii) any claim, demand, charge, action, cause of action, or other
proceeding resulting from an act or omission of the Purchaser, its
employees, agents, or subcontractors acting in its or their capacity as an
employer or potential employer with respect to the claimant; and (iv) any
claim by the Purchaser or the Operator, whether based on wamanty or
other contract breach, negligence or other tort, for matters disclaimed in
subsection 8(d) above. The Purchaser shall fully indemnify and
completely hold harmless the Company and its affiliates as provided
above, whether or not negligence or other fault of the Company or any of
its affiliates contributed to, or is claimed or alleged to have contributed to,
the daim, action, damage, loss, cost, liability or expense. Nothing in
subsection 8(g) or this Section 9 shall exclude or limit the liability of the
Company or its affiliates, or require the Purchaser to defend, indemnify

or hold harmless the Company or its affiliates, in circumstances where

the Losses claimed are alleged to have resulted from (i) wilful

misconduct or gross negligence of the Company and/or its affiliates, (i)
any fraud or fraudulent conduct on the part of the Supplier the Company
and/or its affiliates, or (jii) any other liability that cannot be excluded by
law, and where (in each case) such fault on the part of the Company
and/or its affiliates or liability is adjudicated to be the cause of the Losses.
The County's indemnification obligations may not extend beyond the limits
established in section 768.28, Florida Statutes.

9. COMPLIANCE WITH APPLICABLE LAW

The Purchaser shall comply with all applicable laws, treaties, regulations
and codes of practice including, without limitation, the laws of the United
States, and shall be solely liable for obtaining and maintaining any
licenses,

permits, or approvals that may be required for the purchase and operation
of the Equipment.

10. EXPORT AND IMPORT CONTROLS

(a) In the case of exports direct to Purchaser’s designated location, all
import

duties, charges and assessments shall be paid by the Purchaser and the
obtaining of any necessary import licences in respect of the Equipment
shall be the sole responsibility of the Purchaser and the Company shall be
under no liability whatsoever to the Purchaser in respect of goods exported
without the necessary import licences. The number and expiry date of any
import licence shall be furnished to the Company with the shipping
instructions at least one month prior to the delivery date. If the import
licence expires before the Equipment has been made available the
Purchaser shall be responsible for its renewal. The Company shall not be
liable for any expense or loss caused by a Purchaser Delay in obtaining
such licence or the renewal thereof.

(b) When the export of the goods from the United States is subject to
control,

the contract will be conditional on the grant of an export licence.
Applications for this licence will be made by the Company only when the
Company is responsible for shipment. In all other cases the Company may
assist the Purchaser in the procurement of such licence, but without being
under any legal liability to do so.

(c) The sale, resale or other disposition of the Equipment and any related
technology or documentation are subject to the export control laws,
regulations and orders of the United States and may be subject to the
export and/or import control laws and regulations of other countries. The
Purchaser agrees to comply with such laws, regulations and orders and
shall not permit its employees, distributors, customers, brokers, freight
forwarders, and/or agents to export or re-export any of the Equipment or
any technology to any foreign person without complying with the applicable
laws. To the fullest extent permitted by applicable law, the Purchaser shall
defend, indemnify, and hold harmless the Company and its affiliates from
and against any and all Losses and threatened Losses to the extent they
result from a breach of this Section 11.

11. INTELLECTUAL PROPERTY RIGHTS

In the event of any claim being made or action being brought or threatened
in respect of infringement of patents, copyright, trade marks, trade names,
registered designs or any other intellectual property rights in respect of the
Equipment or Services, the Purchaser will make no admission in respect
thereof and will notify the Company thereof forthwith and the Company
shall be entitled to conduct all negotiations and take all necessary
proceedings to dispute the same in its own name and in the name of the
Purchaser and the conduct of all proceedings and negotiations shall be
completely at the discretion of the Company. In such event the Purchaser
will execute all such documents and do all such things and render all such
assistance to the Company as the Company shall require and the
Purchaser shall indemnify the Company against all costs, expenses, loss
or

damage incurred by the Company in respect of any claim being made or
action brought or threatened as a result of work done in relation to the
Equipment by the Company in accordance with the Purchaser's
specification or by the use to which the Equipment are put by the

Purchaser.

12. SUB-CONTRACTS

The Company reserves the right to sub-contract the performance of the
confract or any part thereof.

13. ASSIGNMENT

The Purchaser shall not assign or transfer or purport to assign or transfer
any contract to which these Conditions apply or the benefit thereof to any
other person whatsoever without the consent of the Company.

14. CONFIDENTIALITY

{a) The Parties agree that in the course of performance of the contract to
which these Conditions apply, it may be necessary and desirable for them
to exchange confidential information. For example, all Services, updates,
repairs, replacements, fixes, modifications, and other changes to the
Equipment shall be considered the Company’s proprietary information.
To accomplish this confidentiality, the parties agree as follows:
Purchaser shall not disclose confidential information of the Company to
any person outside its employ, except when authorized by the Company.
Purchaser shall use the same level of care in preserving the confidential
nature of the confidential information as it uses to protect its own
confidential information but not less than reasonable care.

(b) PROPRIETARY INFORMATION STATEMENT: The Quotation
contains

information confidential and proprietary to the Company. No part of this
information may be reproduced or transmitted in any form without the prior
written permission of the Company. The Quotation supersedes all
previous quotations and is valid for S50 days from date of issue, unless
otherwise stated.

15. GOVERNING LAW

The Service Agreement and these Terms and Conditions of Sale shall be
governed by and construed in accordance with the laws of the

State of Florida without reference to its conflicts or choice of iaws
provisions. Any

legal action shall be brought in the exclusive venue of the federal and
state courts of the State of Florida in Nassau County, Florida. The
Company and the Purchaser hereby irrevocably waive the right to a jury
trial to the extent permissible by law. THIS SERVICE AGREEMENT
SHALL NOT BE GOVERNED BY THE 1980 U.N. CONVENTION ON
CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS.
Notwithstanding the foregoing, the federal laws of the United States of
America shall be the governing laws, to the extent appropriate, with
respect to issues involving patent, copyright, or trademark.

16. CHANGES AND TERMINATION

(a) Company shall have the right, in it sole discretion, to terminate the
Service Agreement if the Purchaser:

(a) is unable to pay its debts generally as and when they become due;
(ii) is the subject of a legal process declaring it insolvent;

(iii) ceases or threatens to cease carrying on its business;

(iv) commits any breach of the Service Agreement which is (a)

incapable of remedy (as reasonably determined by the Company) ;

or (b) not remedied within 14 days of the date of the breach.

(b) Purchaser may make a written request for amendment, modification, or
termination. If a request for amendment or modification is accepted by
the Company, and any changes cause an increase or decrease in the
cost of, or the time required for, the performance of any work under the
Service Agreement an equitable adjustment shall be made in the price or
delivery schedule, or both, and the Service Agreement shall be modified
in writing accordingly. Wherever the cost of property made obsolete as a
result of the change is included in the price adjustment, Purchaser shall
have the right to prescribe the manner of disposition of such property. If
request for termination is accepted by the Company, equitable provision
shall be made to The Company for a recoup t of all costs incurred
under the Service Agreement and for reasonable profit based on time
and costs expended. The Service Agreement shall continue in effect
until such time as payment is received. A written request as specified
herein shall give The Company adequate reason to demand written
assurance of Purchaser’s ability and intent to carry out the Service
Agreement.

17. FORCE MAJEURE

The Company shall not be liable to the Purchaser for any loss or damage
arising due to delay or non-performance of its obligations under this
Agreement arising from any cause beyond its reasonable control
including, without limitation, any of the following: act of God, exceptional
adverse weather conditions, flood, lightening or fire (except if the cause
of fire originates from the Equipment), strike or lockout, terrorist and/or
insurgent activity, armed conflict, large scale organized criminal activity,
the act or omission of Government or administrative or other competent
authority, war, military operations or riot. The Company shall be
permitted to suspend its obligations under the Service Agreement for the
duration of any force majeure event.

18. SOFTWARE

To the extent that the Equipment contain or are software, or that the
Services include software, Company hereby grants to Purchaser a
nonexclusive,

non-transferable, personal license to use the software and

related documentation solely with the Equipment. Purchaser's use of the
Equipment conclusively evidences its acceptance of this license and
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these Terms and Conditions, including this Section 22. Title to the
software shatl at all times remain with Company. Purchaser agrees that
the software, all enhancements, related documentation, and derivative
works are, and will remain, the sole property of the Company and
includes valuable trade secrets. Purchaser agrees to treat the software
and related documentation as confidential and to not copy, reproduce,
sub-license, or otherwise disclose the software and related
documentation to third parties. Purchaser agrees to not disassemble,
decompile, reverse engineer, create derivative works from, attempt to
derive the source code or otherwise translate, customize, localize,
modify, add to, or in any way alter, rent, or loan the software or related
documentation.

19. X-RAY BODY SCANNER

(@) Purchaser is hereby notified that the exposure of human beings to x-ray
radiation may be harmful. Purchaser acknowledges that the safe
operation of the Equipment is entirely the Purchaser's responsibility and
that the Company shall have no liability relating to the use or operation of
the Equipment by Purchaser or anybody acting on the Purchaser's
behalf. Purchaser undertakes to exercise such care and to adopt and
follow such procedures in the use and operation of the Equipment as
may be necessary to eliminate or minimize the hazards referred to in this
section. Without limiting the generality of the foregoing, Purchaser
undertakes to use the Equipment in full compliance with Company’
maintenance procedures and operator manuals, to comply with the
requirements of all applicable environmental or occupational health and
safety iaws, radiation safety laws and industry standards relating to
radiation safety for personnel security screening systems using x-rays,
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