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ATTACHMENT A TO 
ADDENDUM 1 TO 

STATE OF OKLAHOMA CONTRACT WITH RAPISCAN SYSTEMS, INC. 
RESULTING FROM SOLICITATION NO. 0900000369, SW0243 

 

Negotiated Exceptions to Contract Resulting from Solicitation No. 0900000369 

 

1 
 

The negotiated exceptions to Solicitation No. 0900000369, SW0243 set forth below hereby supersede the 
exceptions set forth on pages 62-65, 89-101 and 101-116 of Rapiscan Systems, Inc. Proposal, which pages 
shall be deemed not to constitute a portion of the Contract. 

 
Term & Section Language 
Section Five - Bidder 
Agreements, page 62 
to 65 of 
response/proposal.  
(Section E.11.5., 
page 23) 

Section Five - Bidder Agreements, Standard Warranty, pages 62 through 65 of the 
proposal, Section E.11.5., page 23 is replaced in its entirety. 
 
“Effectively” 
Replaced by: Rapiscan-StdWarrantyTerms_Sect-5 FINAL.docx (attached) 

Section Five - Bidder 
Agreements, page 89 
to 101 of 
response/proposal.  
(Section E.11.5., 
page 23) 

Section Five - Bidder Agreements, Software License Agreement, pages 89 through 101 of 
the proposal, Section E.11.5., page 23 is replaced in its entirety. 
 
“Effectively” 
Replaced by: Rapiscan-G306_RSI_Software Lic Agrmt FINAL.docx (attached) 

Section Five - Bidder 
Agreements, page 
101 to 116 of 
response/proposal.  
(Section E.11.5., 
page 23) 

Section Five - Bidder Agreements, Service Level Agreement, pages 101 through 116 of 
the proposal, Section E.11.5., page 23 is replaced in its entirety. 
 
“Effectively” 
Replaced by: Rapiscan-Service TCs G502 FINAL.docx (attached) 

  
  
  

 



Standard Warranty Terms 

5. Warranty. 

5.1.   Warranty Terms. Rapiscan warrants to Buyer (and to no other party) that that the Product(s) are 
merchantable and shall conform substantially to Rapiscan’s then-current applicable specifications for the 
Product(s).  Unless otherwise agreed in the Rapiscan Sale Document, the warranty period expires on the 
one-year anniversary of delivery of the Product. Supplies, accessories and service parts, including used 
Products, shall be free from defects in material and workmanship for a period of 90 days from delivery. 
Defects in a repaired or replaced Product or part shall be covered to the extent of the unexpired term of the 
applicable warranty period. 

5.2.   Limitations. The warranty set forth above shall not apply if (i) Rapiscan is unable to reproduce the 
defect or error reported by Buyer; (ii) Buyer has failed to use the Product in accordance with Rapiscan’s 
manuals, instructions and/or other procedures that Rapiscan has made available to Buyer or that it makes 
available to purchasers of the Product generally; (iii) Buyer has failed to report a defect or error within ten 
(10) days of its first occurrence and in accordance with the procedures established by Rapiscan to identify 
and report such problems to Rapiscan’s Customer Service Department; (iv) a Product has been moved, 
without Rapiscan’s written consent, from its original installation location (note that prior to the performance of 
on-site, in-warranty labor for handheld and mobile-type inspection systems, Rapiscan may require that 
Buyer deliver the system to a location that Rapiscan deems logistically convenient for repair); (v) the area in 
which the Product is located is not, in Rapiscan’s opinion, a safe and clean operating environment; (vi) 
Rapiscan is not granted prompt access to the Product upon arrival of Rapiscan’s service engineer; (vii) the 
Product has been installed, repaired or modified without Rapiscan’s prior written consent (e.g., by a 
technician that is not, at the time of such modification, certified by Rapiscan’s Customer Service Department 
to perform such work); (viii) the Product has been damaged by neglect, misuse, mishandling, failure of 
electrical power, user error, liquids, or as a result of any other cause external to Product; (ix) Buyer is 
requesting a password re-set; (x) Buyer has failed to timely pay, in whole or in part, any invoice issued by 
Rapiscan; or (xi) Buyer is in breach of the Agreement or any other agreement between Buyer and Rapiscan 
(this statement shall not be construed to limit any other rights or remedies available to Rapiscan for any 
such breach). 

5.3.   Exclusive Remedies. Buyer must report to Rapiscan in writing any breach of the warranties 
contained in this Section 5 during the relevant warranty period. With respect to Products (other than Metor® 
and Trace Detection Products) installed in the United States and Canada, Buyer’s sole and exclusive 
remedies, and Rapiscan’s entire liability, shall be to correct the error or defect that caused the breach of 
warranty or, if Rapiscan is unable to make the Product operate as warranted, the replacement of the 
defective Product or return of the purchase price (at Rapiscan’s election). With respect to Products installed 
outside of the United States and Canada (and also with respect to Metor and Trace Detection Products 
located both inside and outside of the United States and Canada), Buyer’s sole and exclusive remedies, and 
Rapiscan’s entire liability, shall be to provide Buyer with replacement parts to the extent such replacement 
parts are required by a Rapiscan-certified service technician to correct the error or defect or, if Rapiscan is 
unable to provide such replacement parts, the replacement of the defective Product or return of the 
purchase price (at Rapiscan’s election).  Therefore, with respect to Products installed outside of the United 
States and Canada (and also with respect to Metor and Trace Detection located both inside and outside of 
the United States and Canada), Buyer shall be responsible for obtaining the services of a Rapiscan-certified 
technician to remove defective parts, install replacement parts, and perform all other related warranty 
service work. If any service is performed or attempted by an individual that is not, at the time that service is 
performed, certified by Rapiscan’s Customer Service Department to perform such work, then Rapiscan shall 
no longer have any further warranty obligations with respect to such Product (see Section 5.2(vii)). Buyer 
acknowledges and agrees that Rapiscan-certified service technicians that are not, at the time of the 
performance of service, the employees of Rapiscan, are not the agents or partners of Rapiscan. Such 
service technicians (including their employers) have no right or authority, express or implied, to assume or 
create any obligation of any kind on behalf of Rapiscan, to make any representation or warranty on behalf of 



Rapiscan or to bind Rapiscan in any respect whatsoever. If any dispute of any kind (whether based in 
contract, tort or otherwise) arises between Buyer and such service technician (or between Buyer and the 
employer of such service technician), Buyer acknowledges and agrees that it shall look exclusively to such 
service technician (and the employer of such service technician, if appropriate) for all remedies to such 
dispute and shall have no right to pursue Rapiscan in connection with such dispute. Notwithstanding 
anything to the contrary, this section shall be construed to release Rapiscan from its warranty obligations 
under this Agreement.  

5.4.   Disclaimer of Warranties. EXCEPT AS SET FORTH IN THIS SECTION 5, TO THE 
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, RAPISCAN DISCLAIMS ALL 
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, FITNESS FOR A 
PARTICULAR PURPOSE AND NONINFRINGEMENT, AND WARRANTIES THAT MAY 
ARISE FROM COURSE OF DEALING OR PERFORMANCE OR USAGE OF TRADE OR 
SAMPLES SUPPLIED.   RAPISCAN DOES NOT WARRANT THAT THE PRODUCTS WILL 
OPERATE AS REQUIRED WITHOUT INTERRUPTION, DELAY OR 
ERROR.  RAPISCAN DOES NOT WARRANT ANY “UP-TIME” OR “DOWN-TIME” OF THE 
EQUIPMENT. 

 
 

 
 
 



SERVICE TERMS AND CONDITIONS 
G502 
1.      Agreement. 

1.1.  Agreement.  These Terms and Conditions (“Terms”) have been incorporated by reference 
into a quotation, order, order confirmation, contract, agreement or other written instrument 
issued or signed by an authorized employee of Rapiscan (each, a “Rapiscan Sale Document”) 
regarding: 

1.1.1.       The sale of supplies, parts, accessories or components (“Parts”); and/or 

1.1.2.       The provision of maintenance, repair, installation, de-installation, radiation survey, 
testing, system move or similar services (“Services”) for the equipment described in the 
Rapiscan Sale Document (“Equipment”) at the location(s) described in the Rapiscan Sale 
Document (“Location(s)”).   

These Terms and the Rapiscan Sale Document issued by Rapiscan to Buyer shall be collectively 
referred to herein as the “Agreement.”  

1.2.  Precedence.  In the event of any conflict between the terms of the Rapiscan Sale Document 
and these Terms, these Terms shall take precedence. 

1.3.  Entire Agreement.  Except as set forth in Section 15.3(Other Confidentiality Agreements), 
this Agreement, including any attachments, exhibits or other written documents that are 
explicitly incorporated by the text of the Agreement, constitutes the entire agreement between 
Rapiscan and Buyer regarding the subject matter of this Agreement and may not be modified 
except in a writing signed by a duly authorized employee of Rapiscan and Buyer. 

1.4.  Buyer Documents.  Rapiscan shall not be bound by the terms or conditions of any purchase 
order, order confirmation, acceptance or other instrument issued by Buyer (collectively, “Buyer 
Document”), unless such Buyer Document is counter-signed by an authorized employee of 
Rapiscan.  Rapiscan’s performance under this Agreement shall not, under any circumstances, be 
deemed Rapiscan’s acceptance of any of the terms or conditions contained in a Buyer 
Document.  If Buyer issues a Buyer Document to procure the Parts or Services described in a 
Rapiscan Sale Document, then such issuance shall be deemed to constitute Buyer’s acceptance of 
the terms and conditions of this Agreement, but all other terms and conditions contained in the 
Buyer Document shall be of no force or effect and shall not be deemed to supersede, replace, 
modify, augment, enhance, delete, remove, amend or otherwise alter any of the terms and 
conditions of this Agreement.  Acceptance of or payment for any of the Services shall also be 
deemed to constitute Buyer’s acceptance of all of the terms and conditions of this Agreement. 

2.      Parts. If the Rapiscan Sale Document includes the sale of Parts, Buyer agrees to purchase 
the Parts from Rapiscan and Rapiscan agrees to sell the Parts to Buyer, all in accordance with the 
terms and conditions of this Agreement. 



2.1.  Delivery and Risk of Loss; Title. Unless otherwise provided in the applicable Rapiscan 
Sale Document, all Parts shall be delivered Free Carrier (FCA) at Rapiscan’s manufacturing 
facility (Incoterms 2010). Title and risk of loss or damage to Parts pass to Buyer at such facility. 

2.2.  Delivery Dates.  Rapiscan’s delivery dates are estimates only. Rapiscan will use 
commercially reasonable efforts to deliver Parts in accordance with the delivery dates specified 
in the Rapiscan Sale Document, but may change those dates as it deems necessary. Rapiscan 
shall not be liable for failure to deliver by such dates. 

3.      Parts Warranty. 

3.1.           Parts Warranty Terms. Rapiscan warrants to Buyer (and to no other party) that the 
Parts shall conform substantially to Rapiscan’s then-current applicable specifications for the 
Parts.  Parts shall be free from defects in material and workmanship for a period of 90 days from 
delivery. Defects in a repaired or replaced Part shall be covered to the extent of the unexpired 
term of the applicable warranty period. 

3.2.           Limitations. The Parts warranty set forth in Section 3.1(Parts Warranty Terms) shall 
not apply if (i) Rapiscan is unable to reproduce the defect or error reported by Buyer; (ii) Buyer 
has failed to use the Part in accordance with Rapiscan’s manuals, instructions and/or other 
procedures that Rapiscan has made available to Buyer or that it makes available to purchasers of 
the Part generally; (iii) Buyer has failed to timely report a defect or error in accordance with the 
procedures established by Rapiscan to identify and report such problems to Rapiscan’s Customer 
Service Department; (iv) the Part has been installed, repaired or modified without Rapiscan’s 
prior written consent (e.g., by a technician that is not, at the time of such modification, certified 
by Rapiscan’s Customer Service Department to perform such work); (v) the Part has been 
damaged by neglect, misuse, mishandling, failure of electrical power, user error, liquids, or as a 
result of any other cause external to the Part; (vi) Buyer has failed to timely pay, in whole or in 
part, any invoice issued by Rapiscan; or (vii) Buyer is in breach of this Agreement or any other 
agreement between Buyer and Rapiscan (this statement shall not be construed to limit any other 
rights or remedies available to Rapiscan for any such breach). 

3.3.           Exclusive Remedy. Buyer must report to Rapiscan in writing any breach of the 
warranty contained in this Section 3(Parts Warranty) during the relevant warranty 
period.  Buyer’s sole and exclusive remedy, and Rapiscan’s entire liability, shall be to provide 
Buyer with replacement Parts or, if Rapiscan is unable to provide such replacement Parts, the 
return of the purchase price paid by Buyer for the Parts. 

3.4.           Returns.  Prior to returning any Part, Buyer must obtain Return Material 
Authorization (RMA) documentation from Rapiscan’s Customer Service 
Department.  Thereafter, Buyer must ship such Parts to Rapiscan’s manufacturing facility 
DDP (Incoterms 2010), accompanied by such RMA documentation.  Rapiscan reserves the 
right to charge a twenty percent (20%) restocking fee for all returned Parts that are not 
accompanied by RMA documentation and/or are not covered by the warranty set forth in 
Section 3.1(Parts Warranty Terms) above, including, if such warranty has been voided as a 
result of any one or more of the conditions set forth in Section 3.2(Limitations) above.   

4.      Service Plans.  If the Rapiscan Sale Document includes reference to a Platinum (24x7), 
Gold (8x5), Silver or Bronze Service Plan, then Rapiscan shall provide the following Services to 



Buyer: (a) Telephone Support, (b) Preventative Maintenance and (c) System Repairs (each as 
individually defined below). 

4.1.  Telephone Support.  “Telephone Support” 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 Buyer regarding Equipment Errors.  “Equipment Errors” means a reproducible 
failure of the Equipment to operate in accordance with such Equipment’s published 
specifications.  

4.2.  Preventative Maintenance.  “Preventative Maintenance” consists of performing visual, 
electrical, image quality, and radiation checks necessary to confirm that the Equipment is 
performing, at the time of such checks, in accordance with its technical specifications.  The 
frequency of Preventative Maintenance visits shall be as set forth in the Rapiscan Sale document 
or, if not set forth therein, then in accordance with Rapiscan’s standard Preventative 
Maintenance frequency schedule for each Equipment type. 

4.3.  System Repairs.   “System Repairs” consists of onsite remedial maintenance performed by 
Rapiscan to repair Equipment and shall include the furnishing of necessary replacement Parts 
except for (i) consumable items such as belts, lead curtains and other items that Rapiscan 
determines degrade from ordinary wear and tear.  

4.3.1.       Platinum (24x7) Service Plan.  If Buyer has selected the Platinum (24x7) Service 
Plan, (i) System Repairs shall be initiated within 24 hours of Buyer’s request, (ii) System Repair 
work shall be available 24 hours per day, every day of the year, and (iii) Rapiscan shall ship 
replacement Parts to the Location by air or ground transportation, whichever is fastest.  

4.3.2.       Gold (8x5) Service Plan.   If Buyer has selected the Gold (8x5) Service Plan (i) 
System Repairs shall be initiated within two business days of Buyer’s request, (ii) System 
Repairs shall be performed between the hours of 8:00a.m. and 5:00p.m. (Location time), 
excluding weekends and Rapiscan holidays, and (iii) Rapiscan shall ship replacement parts to the 
Location by air or ground transportation, at Rapiscan’s election.  

4.3.3.       Silver Service Plan.  If Buyer has selected the Silver Service Plan (i) System Repairs 
shall be initiated within two business days of Buyer’s request, (ii) System Repairs shall be 
performed between the hours of 8:00a.m. and 5:00p.m. (Location time), excluding weekends and 
Rapiscan holidays, but (iii) Buyer shall be required to purchase from Rapiscan (in accordance 
with Sections 2(Parts) and 3(Parts Warranty) above) any Parts that are required by Rapiscan to 
perform the System Repairs.    

4.3.4.       Bronze Service Plan.  If Buyer has selected the Bronze Service Plan, System Repairs 
shall not be performed at Buyer’s request, but shall instead be considered Additional Services 
(defined in Section 13(Additional Services) below).    

5.      Preventative Maintenance Services.  If the Rapiscan Sale Document includes reference to 
a Preventative Maintenance Only Service Plan, the Services shall consist only of Preventative 
Maintenance and shall not consist of Telephone Support or System Repairs. 

 6. Depot Repair/Return-to-Base Services. If the Rapiscan Sale Document includes reference to  
a Depot Repair  Service Plan or a Return-to-Base Service Plan, then Rapiscan shall provide the 
following Services to Buyer:  (a) Telephone Support and (b) Depot Return Repairs. “Depot 
Return Repairs” consists of remedial maintenance performed  at a Rapiscan-authorized service 



facility to repair Equipment and shall include the furnishing of necessary replacement Parts 
except for Consumable Parts. If, during Telephone Support, Rapiscan determines that an item of 
Equipment  covered by a Depot Repair Service Plan or a Return-to-Base Service Plan requires 
repair, Rapiscan shall issue RMA documentation to Buyer and Buyer shall then take the 
following actions: 
6.1. Equipment with Radioactive Source. For Equipment that utilizes a radioactive source, Rapiscan’s RMA 
documentation shall provide Buyer with the contact information for a Rapiscan-authorized service firm or technician 
who will provide instructions and assistance required to ship such Equipment to Rapiscan’s facility in accordance with 
applicable regulations for the safe transportation of radioactive materials. 
 
6.2. Equipment without Radioactive Source. For Equipment that does not utilize a radioactive source, Buyer shall 
ship such Equipment DDP (Incoterms 2010) to Rapiscan’s facility set forth in the RMA, accompanied  
by such RMA documentation. In the event that the Equipment was originally sold to Buyer with a  
protective case (e.g., trace detection products), Buyer must ship the Equipment in its original,  
protective case. (Buyer shall purchase a replacement case from Rapiscan if Buyer no longer has a  
case or if its case has become damaged.) Rapiscan shall use  commercially  reasonable efforts to  
repair returned Equipment, but Rapiscan shall not be responsible (or may  charge  additional  
amounts) for repairing Equipment that has been damaged during shipment to the Rapiscan repair  
facility or that is delivered to the Rapiscan repair facility without all required RMA  
documentation. In addition, if, upon delivery to the Rapiscan repair facility the Equipment is  
found in good working order, Rapiscan shall be entitled to charge Buyer for all shipping and  
handling expenses incurred by Rapiscan in connection with returning the Equipment, plus a fee of  
20% of  the original Equipment price (for testing and re-stocking). Following repair, Rapiscan  
shall return the Equipment to Buyer. Return delivery shall be made by ground transportation DDP  
(Incoterms 2010) to the Buyer Location, and Buyer shall be responsible for re-installing the  
repaired Equipment, unless Buyer has also engaged Rapiscan to perform installation services (see  
Section 9 (Move/Add/Change Services) below). If Buyer requests expedited return delivery (e.g., by  
air), Rapiscan shall be entitled to invoice Buyer for all return shipping and handling expenses. 
 
7. Loaner Services. If the Rapiscan Sale Document includes reference to Loaner Services, Rapiscan  
shall provide replacement Equipment (same/similar model) to Buyer on a temporary basis (“Loaner  
Equipment”) for use by Buyer while Buyer’s Equipment is undergoing Depot Return Repairs. Delivery  
of Loaner Equipment shall be made by Rapiscan DDP (Incoterms 2010) to the Buyer Location. Title to  
Loaner Equipment shall remain with Rapiscan at all times. The Loaner Equipment shall be considered  
bailed property from the time of its delivery to Buyer until its return to Rapiscan. Buyer must  
store, protect, maintain and operate the Loaner Equipment at Buyer’s sole cost and expense and  
shall comply with all Loaner Equipment storage, handling, use, maintenance, packing and return  
shipping instructions provided by  Rapiscan. Buyer shall bear all risk of theft, loss and damage to  
Loaner Equipment, however caused, until the Loaner Equipment is returned to Rapiscan. Software  
(defined in Section 17 below) installed on Loaner Equipment is licensed to Buyer, not sold. Use of  
such Software is provided subject to the terms set forth in Section 17 (Software License) below.  
Buyer shall return the Loaner Equipment to Rapiscan within five days of receipt by Buyer of the  
Equipment that had been undergoing Depot Return Repairs.   Return delivery shall be made by ground  
transportation DDP (Incoterms 2010). Rapiscan shall be entitled to charge Buyer US$250 per day for each day 
beyond such five-day period  that the Loaner returned to Rapiscan. 
 

Metor Services.  If the Rapiscan Sale Document includes reference to a Metor Service Plan, the 
Services shall consist of Telephone Support and Metor Repairs, but shall not consist of System 
Repairs or Preventative Maintenance.  “Metor Repairs” consists of replacement of the MELS 
Electronics Unit (“MELS Unit”) of the Equipment.  If, during Telephone Support, Rapiscan 
determines that the MELS Unit of any item of Equipment requires repair or replacement, 
Rapiscan shall issue to Buyer a return materials authorization (“RMA”) number.  Following the 
issuance of an RMA number, Rapiscan shall deliver to Buyer, within five business days, a 
replacement MELS Unit.  Delivery shall be DDP Location (Incoterms 2010).  Upon receipt, 
Buyer 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 
Rapiscan.  Delivery shall be made DDP to the Rapiscan address as set forth in the RMA 
(Incoterms 2010).  Buyer 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 
Buyer of the replacement MELS Unit, Rapiscan shall be entitled to invoice Buyer for the 
replacement MELS Unit (at 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 entitled to 
invoice Buyer 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). 

7.      Move/Add/Change Services.  If the Rapiscan Sale Document includes reference to 
installation, de-installation and/or system move services, then the Services shall consist of the 
performance of such services, as described in the Rapiscan Sale Document and such other 
additional forms as Rapiscan may require Buyer to complete. 

8.      Radiation Survey Services.  If the Rapiscan Sale Document includes reference to 
radiation survey services, then the Services shall consist of the performance of such services, as 
described in the Rapiscan Sale Document. 

9.      Testing and Installation. If testing (e.g., factory acceptance testing, site acceptance 
testing) or installation is included as part of the Services, Rapiscan shall perform such testing and 
installation in accordance with Rapiscan’s standard testing and installation procedures in effect 
on the date of testing/installation. 

10.   Term and Termination.  The term of this Agreement (“Term”) shall expire on the later of 
(a) the expiration of the Parts warranty set forth in Section 3.1(Parts Warranty Terms) for Parts 
delivered under the Rapiscan Sale Document and (b) the period of performance for the Services 
forth in the Rapiscan Sale Document.  Either party may terminate this Agreement for material 
breach following delivery of written notice describing the nature of such breach and giving 90 
days’ opportunity to cure such breach. 

11.   Access to Location(s).  Buyer agrees to grant Rapiscan prompt access to enter the 
Location(s), at any time during the Term, for the purpose of performing the Services.  Buyer 
warrants that it is either the owner of the Location(s) or that it has the authority to grant Rapiscan 
such access.  If Buyer is not the owner, Buyer is responsible for obtaining all necessary 
approvals from the owner of the Location(s) in order to allow Rapiscan into the Location(s) to 
perform the Services.  Buyer shall indemnify, defend and hold harmless Rapiscan, including its 
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, attorney fees and expenses) asserted against, relating to, imposed 
upon or incurred by any of the foregoing by reason of or resulting from any injury to any 
Rapiscan employee, subcontractor, or other party engaged by Rapiscan to perform Services, if 
such injury was caused or contributed to by a dangerous condition or event at a Location.    

12.   Service Limitations.  Rapiscan reserves the right to refuse to perform any Services, or 
charge additional amounts, if:  (i) an item of Equipment was not in good operating condition 
prior to the commencement of the Term; (ii) Buyer has failed to use the Equipment in 
accordance with Rapiscan’s manuals, instructions and/or other procedures that Rapiscan has 



made available to Buyer or that it makes available to purchasers of the Equipment generally; (iii) 
Buyer has failed to timely report an Equipment Error in accordance with the procedures 
established by Rapiscan to identify and report Equipment Errors to Rapiscan’s Customer Service 
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 Services; (vii) an item of Equipment has been 
modified without Rapiscan’s prior written consent; (viii) an item of Equipment has been 
damaged by neglect, misuse, mishandling, failure of electrical power, user error, liquids, or as a 
result of any other cause external to the Equipment; (ix) Buyer has failed, during the Term, to 
timely pay, in whole or in part, any invoice issued by Rapiscan; or (x) Buyer 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 available 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 Parts required to perform a Service.  In such event, 
Rapiscan shall notify Buyer and thereupon such item of Equipment shall no longer be deemed 
Equipment covered by this Agreement.  Rapiscan shall also calculate the portion of the Service 
pricing attributable to such item of Equipment and shall not charge or shall return to Buyer (as 
applicable) a prorated amount, calculated based on the number of days remaining in the Term or 
period of performance (as applicable) for such item of Equipment.  If such Equipment is the only 
Equipment covered by this Agreement, the Agreement shall terminate, without further notice.  If, 
on the other hand, such Equipment is not the only Equipment covered by the Agreement, the 
Agreement shall not terminate and the pricing due in future performance periods shall be 
automatically reduced by that portion of such pricing that was attributable to the item of 
Equipment that is no longer covered by the Agreement. 

13.   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 Services will be 
performed.  Additional Services include, but are not limited to, System Repairs performed under 
a Bronze Service Plan, performance of Services outside of Rapiscan’s regularly-scheduled 
business hours and performance of any services excluded under Section 12(Service Limitations). 

14.   Software License.  Rapiscan grants to Buyer a license to use the software that has been 
installed by Rapiscan on Parts or Equipment (“Software”), together with new versions or updates 
to such Software made available by Rapiscan to Buyer, in object code form only and subject to 
the terms of the Software License Agreement G306 (available at 
http://www.rapiscansystems.com/termsandconditions) and incorporated herein by reference. 

15.   Confidentiality. 

15.1.        Confidential Information.  By virtue of this Agreement, the parties may have access 
to information that is confidential to the other.  For purposes of this Agreement, the term 
“Confidential Information” shall mean the Service pricing under this Agreement (unless 
disclosed in accordance with Section 23.4 (Marketing Rights)) and all information clearly 
marked at the time of its original disclosure from one party to the other as confidential.  A 
party’s Confidential Information shall not be deemed to include information that: (i) is or 
becomes generally known to the public through no act or omission of the other party; (ii) was in 

http://www.rapiscansystems.com/en/termsandconditions


the other party’s lawful possession prior to the disclosure and had not been obtained by the other 
party either directly or indirectly from the disclosing party; (iii) is lawfully disclosed to the other 
party by a third party without restriction on disclosure; or (iv) is independently developed by the 
other party without use of or reference to the disclosing party’s Confidential Information. 

15.2.        Restrictions on Disclosure and Use.  Each party shall hold the other party’s 
Confidential Information in strict confidence. Each party agrees, unless required by law, not to 
make the other party’s Confidential Information available in any form to any third party for any 
purpose and to treat Confidential Information of the other party with the same degree of care 
with which it would treat its own confidential information of a like nature, and in no case with 
less than a reasonable degree of care.  Each party agrees not to use the other party’s Confidential 
Information for any purpose other than the performance of this Agreement.  Each party agrees to 
limit the disclosure of Confidential Information to those of its officers, directors, employees, 
consultants, attorneys and other professional advisors who (i) have a need to know and (ii) are 
subject to an ongoing legal obligation to maintain all Confidential Information on terms at least 
as restrictive as those contained in this Agreement.  Each party agrees to ensure full compliance 
with the terms of this Agreement by all such parties to whom it provides Confidential 
Information.  It will not be a breach of this Section if Confidential Information is disclosed 
pursuant to a subpoena or other compulsory judicial or administrative process, provided the party 
served with such process promptly notifies the other party and provides reasonable assistance so 
that the other party may seek a protective order against public disclosure. 

15.3.        Other Confidentiality Agreements. Notwithstanding Sections 15.1and 
15.2immediately above, if Rapiscan and Buyer have entered into a separate confidentiality or 
non-disclosure agreement designed to protect the confidential information of either party that is 
expected to be transmitted under or in connection with the performance of this Agreement, then 
the terms of Sections 15.1and 15.2immediately above shall not be deemed to supersede, replace, 
modify, augment, enhance, delete, remove, amend or otherwise alter any of the terms and 
conditions of such separate agreement, which agreement shall remain in full force and effect and 
which agreement shall be deemed to supersede Sections 15.1and 15.2immediately above. 

16.   Price and Payment.  

16.1.        Price. The price(s) for the Parts and Services covered by this Agreement are those 
prices that are set forth in the Rapiscan Sale Document or, if no prices are set forth therein, then 
the price(s) for the Parts and Services covered by this Agreement shall be established by 
Rapiscan’s Customer Service Department by reference to its standard rates for the sale of the 
same or similar parts and the performance of the same or similar services in the region(s) in 
which the Parts covered by this Agreement are to be delivered and the Services covered by this 
Agreement are to be performed. 

16.2.        Charges.  All amounts charged by Rapiscan under this Agreement shall be due on the 
earlier of (i) the date(s) specified in the Rapiscan Sale Document and (ii) 30 days of the date of 
each Rapiscan invoice therefore.  All amounts past due shall incur a late payment charge that 
shall accrue at the rate of 1.5% per month, or the maximum rate permitted by law, whichever is 
lower, calculated from the date due until such amount is paid. 

16.3.        Taxes.  Buyer 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 Parts sold or Services performed under this Agreement.  To the extent allowable 
by Oklahoma law. 

16.4.   Late Payment: Pursuant to 74 O.S. §85.44(B), invoices will be paid in arrears after 
products have been delivered or services provided. Payment terms will be net 45.  Title 62  § 
34.72. Interest Payment: The Director of the Office of Management and Enterprise Services shall 
establish a procedure to assess and pay interest for the late payment of an invoice, which interest 
shall be calculated beginning the thirtieth day after receipt by the designated office of a proper 
invoice for which payment has not been mailed, transmitted, or delivered to a vendor by the 
close of business on the forty-fifth day. Such interest shall be at an annualized rate based on an 
average of the interest rate for thirty-day time deposits of state funds during the last calendar 
quarter of the last preceding fiscal year, as reported by the State Treasurer. 

 

16.5.        Notice of Payment Dispute.  Subject to applicable law, if Buyer intends to dispute any 
amount due under or in connection with this Agreement, Buyer must notify Rapiscan in writing 
within 30 days of the date such payment is originally due.  Buyer waives its right to dispute such 
amounts or to bring or participate in any legal action involving a dispute of such amounts if not 
reported within such period. 

17.   Cancellation/Delay.  

17.1.        No Cancellations or Delays by Buyer. Buyer may not cancel, delay, reschedule or 
otherwise vary any delivery of Parts or performance of Services without Rapiscan’s written 
consent.  Such consent may be granted or withheld in Rapiscan’s sole discretion.  Such consent 
may be conditioned by Rapiscan on, among other things, prompt payment by Buyer to Rapiscan 
for direct or indirect amounts arising under or related to the cancellation, delay, rescheduling or 
other variation. 

17.2.        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 capacity, fire, explosions, sabotage, the 
elements, epidemics, quarantine restrictions, strikes, lockout, embargoes, unusually severe 
weather, delays in transportation, airline schedule, fuel shortages, or delays of suppliers or 
subcontractors for like causes. 

18.   Disclaimer of Warranties.  Except as stated in Section 3(Parts Warranty) above,TO 
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, RAPISCAN 
DISCLAIMS ALL WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, 
INCLUDING, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT, AND WARRANTIES 
THAT MAY ARISE FROM COURSE OF DEALING OR PERFORMANCE OR USAGE 
OF TRADE OR SAMPLES SUPPLIED.  RAPISCAN DOES NOT WARRANT THAT 
EQUIPMENT WILL OPERATE AS REQUIRED WITHOUT INTERRUPTION, DELAY 

http://www.oscn.net/applications/oscn/DeliverDocument.asp?CiteID=456840
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OR ERROR.  RAPISCAN DOES NOT WARRANT ANY “UP-TIME” OR “DOWN-
TIME” OF THE EQUIPMENT. 

19.   Limitation of Liability.  Rapiscan’s total liability arising out of or in connection with 
this Agreement shall be limited to the price set forth in the rapiscan sale document.  The 
parties acknowledge that the limitations of liability in this Section 19and in the other 
provisions of this Agreement and the allocation of risk herein are an essential element of 
the bargain between the parties, without which Rapiscan would not have entered into this 
Agreement. Rapiscan’s pricing reflects this allocation of risk and the limitation of liability 
specified herein. 

20.   No Indirect or Consequential Damages.  RAPISCAN SHALL NOT BE LIABLE FOR 
ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE 
DAMAGES OF ANY KIND ARISING OUT OF OR IN CONNECTION WITH this 
AGREEMENT OR DAMAGES FOR LOSS OF PROFITS, REVENUE, BUSINESS, 
SAVINGS, DATA, USE OR COST OF SUBSTITUTE PROCUREMENT, INCURRED BY 
BUYER OR ANY THIRD PARTY, WHETHER IN AN ACTION IN CONTRACT OR 
TORT, EVEN IFRAPISCAN HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES OR IF SUCH DAMAGES ARE FORESEEABLE. 

21.   Reciprocal Waiver of Claims. As the Parts and/or 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 Buyer 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.  

23.   Miscellaneous Provisions. 

23.1.        Independent Contractors.  Each of Rapiscan and Buyer is an independent contractor 
and neither party’s personnel are employees or agents of the other party.  This Agreement shall 
not be construed as creating an agency, partnership, joint venture or any other form of 
association, for tax purposes or otherwise, between the parties.  Except as expressly agreed by 
the parties in writing, neither party shall have any right or authority, express or implied, to 
assume or create any obligation of any kind, or to make any representation or warranty, on behalf 
of the other party or to bind the other party in any respect whatsoever. 

23.2.        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 will 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. 

23.3.        Proprietary Rights.  Rapiscan retains all rights, title and interest in and to the 
Intellectual Property Rights in the Parts and Services and any derivative works thereof.  Buyer 
does not acquire any other rights, express or implied, in the Parts or Services. “Intellectual 
Property Rights” means patent, copyright, trademark, trade secret and any other intellectual 
property rights.  Buyer acquires no rights in Rapiscan Confidential Information (as defined in 
Section 15.1). 



23.4.        Marketing Rights.  Rapiscan shall have an unfettered right to issue press releases and 
other marketing materials regarding the provision of Parts and Services covered by this 
Agreement, including disclosing pricing, the Equipment, the Parts, the Services, the Location(s), 
Buyer’s name, and any other information deemed appropriate, in Rapiscan’s sole discretion, 
desirable for the purposes of marketing the Equipment and Services to investors, customers and 
potential customers (collectively, “Information”).  Such disclosure(s), if made by Rapiscan, shall 
not be deemed a breach of Section 15(Confidentiality).  Buyer’s acknowledges and agrees that 
Rapiscan’s use of the Information (including images) is unrestricted and therefore may be 
published for any purpose whatsoever and in any media and in manner throughout the world, 
including, without limitation, reproduction, distribution, modification and public performance 
and display of any works that incorporate the Information, including on Internet websites, on 
television, on radio, in data sheets, pamphlets, and brochures. Rights. Language needs to be added. 
No press releases or marketing materials shall be used by Rapiscan that indicates or infers a 
recommendation of these services by the State of Oklahoma 

23.5.        Notice.  Any notice (other than routine reports 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 delivery; 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 address to which Rapiscan 
regularly invoices Buyer or, at Rapiscan’s election, to Buyer’s address set forth in the Rapiscan 
Sale Document.  All notices sent by Buyer shall be sent to the Rapiscan address set forth in the 
Rapiscan Sale Document, 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 Buyer pursuant to this Section. 

23.6.        No Assignment.  Buyer shall not be permitted to assign this Agreement, by operation 
of law or otherwise, without the express written consent of Rapiscan. 

23.7.        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 Buyer. 

23.8.        No Solicitation; No Hire.  During the Term and for five years thereafter, Buyer agrees 
that it shall not, and will ensure that its agents and affiliates do not, directly or indirectly, hire or 
solicit or attempt to solicit for employment any persons employed by Rapiscan or its affiliates or 
any party contracted by Rapiscan to provide Services to Buyer.  

23.9.      Governing Law.  This Agreement shall be construed in accordance with and governed 
by the State of Oklahoma.  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. 

23.10.      Venue.  Any dispute arising out of or in connection with this Agreement, including 
any question regarding its existence, validity or termination shall be referred to and finally 
resolved by arbitration in the State of Oklahoma.  

23.11       Buyer’s Credit. Rapiscan’s performance under this Agreement shall at all times be 
subject to Rapiscan’s approval of Buyer's credit. Rapiscan shall be permitted to terminate this 
Agreement after a 30 day cure period, in whole or in part, or to suspend the performance of 



Services, in whole or in part, in its sole discretion, deems appropriate to ensure full payment by 
Buyer for the Services. 

23.12.      Export Administration. Buyer acknowledges that export and re-export of the 
Equipment, including Parts and components as well as related software, technical data and 
documentation, is subject to compliance with export control laws, including, but not limited to, 
the Export Administration Act, the Arms Export Control Act, the International Traffic in Arms 
Regulations (ITAR) and other export controls of the United States of America as amended from 
time to time, the Export Control Act 2002, the Export Control Order 2008, EU Regulation 
428/2009 and the Customs and Excise Management Act 1979 and other export controls of the 
United Kingdom as amended from time to time, and the Strategic Trade Act 2010 and other 
export controls of Malaysia as amended from time to time (collectively, the “Export 
Laws”).  Buyer covenants that it shall complete, sign and deliver all documents necessary to 
facilitate the issuance of any export licenses required for any delivery, export and re-export of 
the Equipment, including Parts and components, and related software, technical data and 
documentation.  In addition, Buyer covenants that it shall comply with all export-related 
instructions provided to it by Rapiscan regarding the receipt, handling, use and storage of such 
items.  Buyer shall not export or re-export any Equipment, including Parts and components, and 
related software, technical data and documentation to any country or person to which export or 
re-export of such items is prohibited by any of the Export Laws without first obtaining the 
written permission of Rapiscan and from the U.S., U.K., and/or Malaysian government(s) (as 
applicable).  Rapiscan shall have the right to delay shipments, the performance of Services, 
and/or terminate this Agreement with immediate effect, in whole or in part, and without liability, 
should Rapiscan not obtain in a timely way all required export licenses and approvals necessary 
to export Equipment or Parts, related software, technical data, documentation or the like. 
Shipment and delivery timing is also conditioned upon Buyer obtaining, and providing requested 
evidence to Rapiscan of all licenses, permits and other governmental authorizations required to 
receive, handle, use and store any such items (including all radiation producing Parts, 
components or sources) that are required by the countries or local territories through which any 
such items (including all radiation producing Parts, components or sources) may transit, be 
stored, operated or otherwise used.  Buyer represents and warrants that its export privileges are 
not, and have not within the last five years been, denied, suspended, or revoked in whole or in 
part by any government, including any agency or department of the U.S., U.K., or Malaysian 
government.  Buyer further represents and warrants that its name (including any former name) 
and the name of any current or former director, officer or employee of Buyer, do not appear, and 
have not within the last five years appeared, on any lists maintained by the U.S., U.K., or 
Malaysian governments identifying parties who are subject to export denial orders or who are 
otherwise restricted or prohibited by such governments from engaging in export transactions. 

23.13.      Permits and Licenses. Buyer shall be required to obtain and maintain all registrations, 
licenses, permits and/or approvals from relevant authorities, as may be necessary to store and 
operate the Parts supplied by and the Equipment serviced by Rapiscan. 

23.14     No Waiver.  The waiver by either party of a breach of or a default under any provision 
of this Agreement shall not be effective unless in writing 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. 



23.15.      Severability. If for any reason a court or arbiter of competent jurisdiction finds any 
provision of this Agreement, or portion thereof, to be unenforceable, that provision shall be 
enforced to the maximum extent permissible so as to effectuate the intent of the parties, and the 
remainder of this Agreement shall continue in full force and effect.   

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

[End of Terms] 
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SOFTWARE LICENSE AGREEMENT G306 
  

1.     Agreement.   

1.1.      Agreement.  Buyer has entered into an agreement with Rapiscan Systems, Inc. or 
one of its subsidiaries or affiliates (as applicable, “Seller”) under which Seller is to deliver 
software to Buyer (the “Agreement”).  This Software License Agreement G306 (“License 
Agreement”) is entered into by and between Seller (hereinafter referred to as “Licensor”) 
and Buyer (hereinafter referred to as “Licensee”) and governs the use of such software 
(“Software”).  The Software may consist of Licensor’s software products, software installed 
by Licensor on the security inspection equipment that Licensor has sold or delivered to 
Licensee, and software features and options, together with new versions or updates to any 
of the foregoing made available or delivered by Licensor to Licensee (the “Software”). 

1.2.      Precedence.  With respect to Licensee’s use of the Software, in the event of any 
conflict between the terms of the Agreement and the terms of this License Agreement 
(including without limitation the warranty provisions), the terms and conditions of the State 
of Oklahoma shall take precedence. 

1.3.      Entire Agreement.  This License Agreement constitutes the entire agreement 
between Licensor and Licensee with respect to the subject matter of this License 
Agreement and may not be modified except in a writing signed by a duly authorized 
employee of Licensor and Licensee. 

2.     Software License.  Subject to the terms of this License Agreement, Licensor grants to 
Licensee a perpetual, non-exclusive License to operate the Software, subject to the following 
limitations: 

2.1.      Internal Purposes Only.  Licensee shall use the Software for its internal purposes 
only and only on the security inspection equipment for which it has been designed.  

2.2.      No Transfer.  The license covered by this License Agreement is non-transferable 
except as appurtenant to a sale of the security inspection equipment on which it has been 
rightfully installed and provided that, in the event of any such transfer, Licensee shall 
ensure that the transferee agrees to be bound by this License Agreement.  

2.3.      Single Terminal.  Licensee is entitled to use the Software only on a single 
computer or terminal at any one time.  

2.4.      No Copies.  Licensee shall not copy the Software, except as required by normal 
installation procedures specified by Licensor.  

2.5.      No Modification.  Except to the extent permitted by applicable law notwithstanding 
this restriction, Licensee shall not modify, translate, decompile, disassemble or otherwise 
reverse engineer, or otherwise determine or attempt to determine source code or protocols 
from, the executable code of the Software, or create any derivative works based upon the 
Software, and Licensee shall not permit or authorize anyone else to do so. 

2.6.      Software Updates.  Should Licensor provide Licensee with any new Software 
versions or updates to a previous version of such Software, such new versions or updates 
of the Software shall be the only version that Licensee is entitled to use unless otherwise 
agreed in writing by Licensor, and Licensee covenants that it shall destroy or erase all 
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Software program material and related documentation relating to the previous Software 
version. 

3.     Delivery and Acceptance. 

3.1.      Delivery.  Licensee’s license to operate the Software shall commence upon the 
delivery of the Software from Licensor to Licensee. 

3.2.      Dates.  Licensor’s delivery dates are estimates only.  Licensor will use 
commercially reasonable efforts to deliver in accordance with the delivery or performance 
dates specified in the Agreement, but may change those dates as it deems 
necessary.  Licensor shall not be liable for failure to deliver or perform by such dates. 

3.3.      Acceptance. The Software shall be deemed accepted by Licensee upon delivery. 

4.     Testing and Installation. If testing (e.g., factory acceptance testing, site acceptance 
testing) and installation of the Software is included in the Agreement, Licensor shall perform 
such testing and installation in accordance with Licensor’s standard testing and installation 
procedures for the Software in effect on the date of testing/installation. 

5.     Warranty. 

5.1.      Warranty Terms.  Licensor warrants to Licensee (and to no other party) that the 
Software shall perform substantially in accordance with the specifications contained in 
Licensor’s Software manual for the Software when the specified equipment on which the 
Software is installed is operated in accordance with Licensor’s operating instructions.  This 
warranty shall apply for a period of 90 days from initial delivery. 

5.2.      Limitations.  The warranty contained in Section 5.1(Warranty Terms) above shall 
not apply if (i) Licensor is unable to reproduce the defect or error reported by Licensee; (ii) 
Licensee has failed to use the Software in accordance with Licensor’s manuals, 
instructions and/or other procedures that Licensor has made available to Licensee or that it 
makes available to licensees of the Software generally; (iii) Licensee has failed to report a 
defect or error within ten (10) days of its first occurrence and in accordance with the 
procedures established by Licensor to identify and report such problems to Licensor’s 
Customer Service Department; (iv) the equipment on which the Software has been 
installed has been moved, without Licensor’s written consent, from its original installation 
location (note that prior to the performance of on-site, in-warranty labor for handheld and 
mobile-type  inspection systems, Licensor may require that Licensee deliver the system to 
a location that Licensor deems logistically convenient for service); (v) the area in which the 
equipment on which the Software has been installed is located is not, in Licensor’s opinion, 
a safe and clean operating environment; (vi) Licensor is not granted prompt access to the 
equipment on which the Software has been installed upon arrival of Licensor’s service 
engineer; (vii) the Software has been installed or modified without Licensor’s prior written 
consent (e.g., by a technician that is not, at the time of such modification, certified by 
Licensor’s Customer Service Department to perform such work); (viii) Licensee is 
requesting a password re-set; (ix) the defect or error was caused, in whole or in part, by a 
product, software or part not originating from Licensor; (x) the defect or error was caused, 
in whole or in party, by a failure to install Licensor’s most recent software update within 30 
days of its release by Licensor; (xi) Licensee has failed to timely pay, in whole or in part, 
any invoice issued by Licensor; or (xii) Licensee is in breach of the Agreement, this 
License Agreement or any other agreement between Licensee and Licensor (this 
statement shall not be construed to limit any other rights or remedies available to Licensor 
for any such breach).  
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5.3.      Exclusive Remedies.  Licensee must report to Licensor in writing any breach of 
the warranties contained in this Section 5(Warranty) during the 90-day warranty 
period.  Licensee’s sole and exclusive remedies, and Licensor’s entire liability, shall be to 
correct the error or defect that caused the breach of warranty or, if Licensor is unable to 
make the Software operate as warranted, the replacement of the defective Software or 
return of the license price attributable to the Software.    

5.4.      Disclaimer of Warranties. LICENSOR DOES NOT WARRANT THAT THE 
SOFTWARE WILL OPERATE AS REQUIRED WITHOUT INTERRUPTION, DELAY OR 
ERROR.   

6.     Ownership.  

6.1.      Ownership of the Software.  Licensor retains all right, title and interest, including, 
without limitation, all patent rights, copyrights, trademarks and trade secrets, in and to the 
Software and any portion thereof, including, without limitation, any copy or derivative work 
of the Software (or any portion thereof) and any update thereto.  Licensee agrees to take 
any action reasonably requested by Licensor to evidence, maintain, enforce or defend the 
foregoing.  Licensee shall not take any action to jeopardize, limit or interfere in any manner 
with Licensor’s ownership of and rights with respect to the Software, or any derivative work 
thereof or update thereto.  Licensee shall have only those rights in or to the Software and 
any derivative work thereof or update thereto granted to it pursuant to this Agreement.  

6.2.      Other Software.  The Software may utilize or incorporate code under license from 
third parties.  The license of such third-party code to Licensee from Licensor is made 
subject to the terms of the license granted by the original licensor.  Licensee hereby 
acknowledges and agrees to be bound by the terms of the license granted by the original 
licensor.  Shrink wrap software or software licensed directly by a third party to Licensee is 
subject only to the license terms provided with such software. 

6.3.      Data Formats.  With respect to Software which has such capability, when Licensor 
provides the tools, training or assistance to Licensee to create new or modify existing 
forms, report formats, screen files, system tables, plans of care and other methods for 
recording and reporting information (collectively, “Data Formats”), it is Licensor’s policy to 
share such Data Formats with other customers for their mutual benefit by including them 
(when possible and useful) in the Software files in the Software and Software updates and 
upgrades licensed to other licensees.  Licensee hereby agrees to this policy and grants 
permission and a worldwide, unrestricted, perpetual, royalty-free license to Licensor to so 
provide such Data Formats to Licensor’s other licensees at Licensor’s discretion with the 
Licensee having no right or claims whatsoever thereto. 

7.     Confidentiality.  

7.1.      Confidential Information.  The Software contains proprietary and confidential 
information of Licensor and its suppliers and is considered by Licensor and its suppliers to 
constitute valuable trade secrets.  Licensee agrees that it will keep confidential the 
contents of the Software (including all related manuals and other documentation) and will 
not sell, publish, display, disclose or otherwise make the Software available to any third 
party except to Licensee’s employees who use it on Licensee’s behalf and who have 
agreed to maintain the confidentiality of such information on terms at least as restrictive as 
those contained in this License Agreement.  Licensee agrees to notify Licensor of the 
circumstances surrounding any unauthorized access to, possession or use of any part of 
the Software.  If any unauthorized access, possession or use occurs, Licensee covenants 
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that it shall take, at Licensee’s expense, all steps necessary to recover the Software and to 
prevent its subsequent unauthorized access, possession or use, including availing itself of 
actions for seizure and injunctive relief.  If Licensee fails to take these steps in a timely and 
adequate manner, Licensor may take them in its own or Licensee’s name and at 
Licensee’s expense. 

7.2.      Other Confidentiality Agreements.  Notwithstanding Section 7.1(Confidential 
Information) immediately above, if Licensor and Licensee have entered into a separate 
confidentiality or non-disclosure agreement designed to protect proprietary or confidential 
information of either party that is expected to be transmitted under or in connection with the 
performance of this License Agreement, then the terms of Section 7.1immediately above 
shall be deemed to supplement  and enhance such agreement and shall not be deemed to 
supersede or replace any of the terms and conditions of such separate agreement, which 
agreement shall remain in full force and effect. 

8.     Price and Payment. 

8.1.      Price.  The price(s) for the license covered by this License Agreement are those 
prices set forth in the Agreement or, if there are no prices are set forth therein, then the 
prices shall be as set forth on Licensor’s then-current applicable standard price list 
applicable to Licensee under Licensor’s pricing policies. 

 

8.2 Taxes.  Buyer 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 Parts sold or Services performed under this 
Agreement to the extent allowable by Oklahoma law. 

 

8.3. Charges. Pursuant to §74-85.44B Payment for products or services pursuant to a 
contract executed by a state agency, whether or not such state agency is subject to the 
Oklahoma Central Purchasing Act, Section 85.1 et seq. of this title, shall be made only 
after products have been provided.  

8.4.      Currency.  Licensee shall pay all amounts due in U.S. dollars, unless otherwise 
provided in the Agreement. 

 
8.5. Late payment. Interest on late payments made by the State of Oklahoma is governed by 
62 O.S. §34.71 and 62 O.S. §34.72. 

 

8.6.      Notice of Payment Dispute.  Subject to applicable law, if Licensee intends to 
dispute any amount due under or related to this License Agreement, Licensee must notify 
Licensor in writing within 30 days of the date such payment is originally due.  Licensee 
waives its right to dispute such amounts or to bring or participate in any legal action 
involving a dispute of such amounts if not reported within such period. 

9.     Cancellation/Delay. 

9.1.      Cancellation by Either Party.  Either party may terminate or cancel this License 
Agreement immediately upon written notice to the other party if the other party fails to 
perform any of its duties or obligations hereunder and fails to cure such default within thirty 
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(30) days after receipt of written notice from the non-defaulting party specifying the 
occurrence or existence of the default.  If Licensee is in default, Licensor reserves the 
right, in addition to all other rights and remedies it may have, to withhold further 
performance of its obligations under this License Agreement and to repossess the 
Software and all related equipment and documentation. 

9.2.   Excusable Delay.  Licensor 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 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 capacity (including delays or failures by any government to grant export 
licenses), fire, explosions, sabotage, the elements, epidemics, quarantine restrictions, 
strikes, lockout, embargoes, severe weather, delays in transportation, airline schedule, fuel 
shortages, or delays of suppliers or subcontractors. 

9.3.      Effect of Cancellation.  Upon the termination or cancellation of this License 
Agreement for any reason, or of any licenses granted hereunder, (i) the provisions of 
Sections 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15 shall survive and (ii) Licensee shall promptly 
remove all affected Software from all memory locations, return all related documentation to 
Licensor, and execute and deliver to Licensor a certificate stating that all copies of the 
affected Software have been removed and returned or destroyed.  

10.   Limitation of Liability. LICENSOR’S TOTAL LIABILITY ARISING OUT OF OR IN 
CONNECTION WITH THIS LICENSE AGREEMENT SHALL BE LIMITED TO THE TOTAL 
PRICE ACTUALLY PAID BY LICENSEE FOR THE SOFTWARE LICENSE COVERED BY 
THIS LICENSEE AGREEMENT.  THE PARTIES ACKNOWLEDGE THAT THE LIMITATIONS 
OF LIABILITY IN THIS SECTION 10 AND IN THE OTHER PROVISIONS OF THIS LICENSE 
AGREEMENT AND THE ALLOCATION OF RISK HEREIN ARE AN ESSENTIAL ELEMENT 
OF THE BARGAIN BETWEEN THE PARTIES, WITHOUT WHICH LICENSOR WOULD NOT 
HAVE ENTERED INTO THE LICENSE AGREEMENT.  LICENSOR’S PRICING REFLECTS 
THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY SPECIFIED HEREIN. 

11.   No Indirect or Consequential Damages.  LICENSOR SHALL NOT BE LIABLE FOR 
ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OF 
ANY KIND ARISING OUT OF OR IN CONNECTION WITH THIS LICENSE AGREEMENT, OR 
DAMAGES FOR LOSS OF PROFITS, REVENUE, BUSINESS, SAVINGS, DATA, USE OR 
COST OF SUBSTITUTE PROCUREMENT, INCURRED BY LICENSEE OR ANY THIRD 
PARTY, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF LICENSOR HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH DAMAGES ARE 
FORESEEABLE. 

12.   Miscellaneous Provisions. 

12.1.   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 will be construed to confer upon any third party other than the parties 
hereto a right of action under this License Agreement or in any manner whatsoever. 

 

12.2.   Notice.  Any notice (other than routine reports regarding Software delivery and 
performance) required or permitted hereunder shall be in writing, shall reference this 
License 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 delivery; or (iii) four days after having been sent by 
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registered or certified mail, return receipt requested, postage prepaid.  All notices sent by 
Licensor shall be sent to the address to which Licensor regularly invoices Licensee or, at 
Licensor’s election, to Licensee’s address set forth in the Agreement.  All notices sent by 
Licensee shall be sent to the Licensor address set forth in the Agreement, ATTN: VP 
Sales, with a copy to VP Finance at the same address, or to such other address or person 
as may be designated by Licensor by giving written notice to Licensee pursuant to this 
Section. 

12.3.   No Assignment.  Licensee shall not be permitted to assign this Agreement, by 
operation of law or otherwise, without the express written consent of Licensor. 

12.4.   No Amendment.  This License Agreement may not be modified or amended except 
pursuant to a writing, signed by a duly authorized employee of each of Licensor and 
Licensee. 

12.5.   Remedies.  The remedies described in various sections of this License Agreement 
shall not be deemed the exclusive remedies available to Licensor and Licensor shall, in 
addition to all such remedies, be entitled to all other remedies available to it under law. 

12.6.   Governing Law.  This License Agreement shall be construed in accordance with 
and governed by the State Oklahoma. 

14.7.   Venue.  Except for matters of injunctive relief, for which either party may initiate 
proceedings in any court of competent jurisdiction, any controversy or claim arising out of 
or relating to this License 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 the State of Oklahoma.  

12.8.Disputes with U.S. Government.  If Licensee is an executive agency of the United 
States Government, Section 15.9 (Venue) shall not apply and this License Agreement shall 
instead be subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 7101-
7109).  Failure of the parties to this License Agreement to reach agreement on any request 
for equitable adjustment, claim, appeal or action arising under or relating to this License 
Agreement shall be a dispute to be resolved in accordance with FAR 52.233-1 (Disputes) 
which is incorporated herein by reference. 

12.9.Licensee’s Credit.  Licensor’s performance under this License Agreement shall at all 
times be subject to Licensor’s approval of Licensee’s credit.  Without limiting its other rights 
and remedies available under this License Agreement or pursuant to law, Licensor shall be 
permitted to suspend delivery and installation and to suspend the performance of services 
(including warranty services or otherwise, and whether required by the terms of this 
License Agreement or under any other agreement between Licensor and Licensee) and 
shall be permitted to impose such other terms and conditions or security arrangements as 
Licensor, in its sole discretion, deems appropriate to ensure full payment by Licensee for 
its license of the Software and any other amounts due. 

12.10.Commercial Items.  The Software and any data relating thereto or derived 
therefrom are “commercial items” as defined in the U.S. Code of Federal Regulations (48 
C.F.R. 2.101), consisting of “commercial computer software” and “commercial computer 
software documentation” as such terms are used in 48 C.F.R. 12.212.  If the Licensee is a 
U.S. Government agency, department, or instrumentality, then the use, duplication, 
reproduction, release, modification, disclosure or transfer of the Software and any data 
relating thereto or derived therefrom, is restricted in accordance with 48 C.F.R. 12.211, 48 
C.F.R. 12.212, 48 C.F.R. 227.7102-2 and 48 C.F.R. 227.7202, as applicable.  This Section 
12.10(Commercial Items) of this License Agreement is in lieu of, and supersedes, any U.S. 
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Federal Acquisition Regulations, Defense Federal Acquisition Regulations Supplement, or 
other clause or provision that addresses United States Government rights in computer 
software or technical data. 

12.11.No Waiver.  The waiver by either party of a breach of or a default under any 
provision of this License Agreement shall not be effective unless in writing and shall not be 
construed as a waiver of any subsequent breach of or default under the same or any other 
provision of this License 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. 

12.12.Severability.  If for any reason a court or arbiter of competent jurisdiction finds any 
provision of this License Agreement, or portion thereof, to be unenforceable, that provision 
shall be enforced to the maximum extent permissible so as to effectuate the intent of the 
parties, and the remainder of this License Agreement shall continue in full force and effect. 

12.13.Construction. This License Agreement shall be interpreted fairly in accordance with 
its terms and without any construction in favor of or against either party. 

_________________________________________ 

  

End of Software License Agreement 
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	B. SPECIAL PROVISIONS
	B.1. Contract Period
	B.1.1. The initial contract period shall begin on the effective date and shall extend through One (1) Year (the “Initial Term”) unless renewed, extended, or terminated in accordance with applicable contract provisions.  The Supplier shall not commence...
	B.1.2. Under Oklahoma law, the State may not contract for a period longer than one (1) year (the “Initial Term”).  By mutual consent of the parties hereto, it is intended that there shall be four (4) options to renew, subject to the terms and conditio...
	B.1.3. After the Initial Term, the Agreement may be renewed annually upon mutual written consent of the parties.  Prior to each renewal, the State shall subjectively consider the value of this Contract to the State, the Supplier’s performance under th...
	B.1.4. If the State determines changes to a Contract Document are required as a condition precedent to renewal, the State and Supplier will cooperate in good faith to evidence such required changes in an Amendment.
	B.1.5. The State, at its sole option, may choose to exercise an extension for ninety (90) days beyond the final renewal option period, at the Contract pricing rate.  If this option is exercised, the State shall notify the Supplier in writing prior to ...
	B.1.6. In the alternative, the State Purchasing Director reserves the right to extend any Contract awarded if it is determined to be in the best interest of the State.

	B.2. Nature of Contract
	B.2.1. The contract resulting from this procurement will be considered non-mandatory use for purchases by all State Agencies.
	B.2.2. All state agencies can use the contract for the products specified herein.  The State of Oklahoma reserves the right to conduct separate procurements to establish contracts for the same or similar products for any agency’s specific needs.

	B.3. Authorized Users
	B.3.1. Proposals shall cover requirements during the specified period for all State Departments, Boards, Commissions, Agencies and Institutions. The Oklahoma Statutes state that Counties, School Districts, Municipalities and other public bodies may av...
	B.3.1.1. CHECK APPROPRIATE BOX
	B.3.1.1.1. _______ Yes, proposal permits usage by entities other than State Agencies.
	B.3.1.1.2. _______ No, proposal permits usage by State Agencies only.



	B.4. State Purchase Card
	B.4.1. The State currently has a VISA card to enable selected State employees to purchase needed goods and services using a State of Oklahoma purchasing card. The State prefers that the successful Bidder will accept this purchasing card as a form of p...
	B.4.2. Acceptance of the State of Oklahoma Purchase Card (P-Card) requires that no charges be posted to the P-Card prior to the shipping of goods. Only the total of goods shipped may be charged to the P-Card upon shipping. All back-ordered goods canno...
	B.4.2.1. SIGNATURE OF ACCEPTANCE: ___________________________ DATE: ______________
	B.4.2.2. NAME: _______________________________________________________________


	B.5. Energy Conservation
	B.5.1. Oklahoma is an energy conservation State and we welcome any comments on the Bidders response that would indicate energy savings.

	B.6. Warranty
	B.6.1. The Successful bidder agrees the products furnished under this contract shall be covered by the most favorable commercial warranties the Bidder gives to any customer for such products; and rights and remedies provided herein are in addition to ...

	B.7. Patents and Royalties
	B.7.1. The Supplier, without exception, shall indemnify and save harmless the State of Oklahoma and its employees from liability of any nature or kind, including cost and expenses for or on account of any copyrighted, patented or unpatented invention,...

	B.8. Property Loss
	B.8.1. The Supplier shall reimburse the government entity for such property loss or damage caused by Supplier, its employees or for anyone whose acts the Supplier may be liable.

	B.9. Contract Management Fee
	B.9.1. As empowered by State Statue 74 O.S. §85.33 A, the Office of Management and Enterprise Services imposes, and Suppliers agree to pay a contract management fee in the sum of one percent (1 %) of the combined total quarterly expenditures under thi...
	B.9.2. The contract management fee check should be mailed to:
	Office of Management and Enterprise Services
	Attention: Accounts Receivable
	5005 N. Lincoln Boulevard
	Oklahoma City, OK  73105

	B.10. Contract Usage Reporting Requirements
	B.10.1. Bidder’s Report of Sales:  Reports shall provide the amounts sold to all political entities that include but are not limited to State Agencies, Counties, Cities, Schools, and Municipalities.
	B.10.2. The Contract Usage Report will be sent, electronically, (format:  .XLS) and regardless of quantity, within forty-five (45) calendar days upon completion of the quarterly reporting period to:
	B.10.2.1. Strategic.Sourcing@omes.ok.gov.

	B.10.3. Contract quarterly reporting periods for management fees and usage reports shall be as follows:
	B.10.4. Failure to provide contract management fees and/or usage reports may result in a whole or partial cancellation or suspension of this Contract.  The Supplier shall notify the contracting officer of delay in providing any usage report or remitta...
	B.10.5. Contract usage reports identifying, for the applicable quarter, each Acquisition and the appropriate procuring entity and corresponding dollar amounts of products purchased by all entities under the terms of this Contract, plus grand totals in...
	Item detail usage reports identifying, for the applicable quarter, include the following information:
	a) Procuring entity
	b) Order date
	c) Order #/P-Card #
	d) Invoice #
	e) Manufacturer #
	f) Manufacturer
	g) Description
	h) Product Category
	i) Standard Configuration #
	j) Quantity
	k) Unit List Price
	l) Unit Contract Price
	m) Extended Price
	n) Other contract usage information requested by the State

	B.11. Price Adjustments
	B.11.1. Manufacturer’s price increases, or other increases in the cost of doing business may not be passed on to the State of Oklahoma.  Any price decrease effectuated during the contract period by reason of market change shall be passed on to the Sta...

	B.12. News Releases
	B.12.1. The successful Bidder is not permitted to issue any news releases pertaining to any aspect of the services provided under this contract without prior written consent of the Oklahoma State Purchasing Director. Failure to adhere to this requirem...

	B.13. Limited Contact
	B.13.1. Pursuant to 260: 115-7-30(e) The State Purchasing Director may limit contact regarding a solicitation between bidders and agency personnel during the solicitation process. The limitation of contact may be described in the solicitation. All com...
	B.13.2. All questions and communications shall be directed to the Contracting Officer.

	B.14. Manufacturer Accessibility VPAT Website
	B.15. Commercial Off-The-Shelf (Cots) Software
	B.16. Type of Contract
	B.16.1. This shall be a competitively awarded contract(s).
	B.16.2. For a percentage discount off of MSRP, hourly rate and fixed rate.
	B.16.3. Indefinite delivery and indefinite quantity.
	B.16.4. During the term of this contract, any State Entity, or Interlocal Entity, as defined herein, may utilize this contract.  Under this contract, the State of Oklahoma bears no liability for the State or Interlocal Entities actions and the privies...
	B.16.5. The State of Oklahoma shall not guarantee any minimum or maximum amount of the Supplier services that may be required under this Contract.

	B.17. Ordering
	B.18. Response Time for Delivery
	B.18.1.1. The response time for delivery of product will commence after receipt of issued purchase orders and purchase card transactions.  All response times for delivery of product must be clearly identified in the response. Prior to issuing a purcha...
	B.18.1.1. Payment for product must be billed after shipment and paid after receipt of order (ARO) in arrears. For P-card payments see Section B.4.

	B.19. Bid Inclusions
	Any Bid shall include, as applicable, hosting provisions, Service Level Agreements (SLA’s), Billing Information, Documentation, Training, Account, Team/Support Provision, Escalation Process and Pricing for each product, supply or service. Such provisi...

	B.20. Security Requirements for the Department of Corrections (DOC)
	B.20.1. Security requirements may include, but are not limited to:
	B.20.1.1. Identification: All employees, agents, and representatives of the Supplier, while working on State property, shall carry or display acceptable identification.
	B.20.1.2. Vehicle Security: Drivers must turn off vehicle motors and lock cab doors whenever their truck is unattended. Trucks shall be searched prior to entry and exit, causing up to a 30 minute delay each way.
	B.20.1.3. Offender Contact: Contractors employees, agents, and representatives shall minimize interaction with offenders or patients, and shall report any verbal contact to DOC facility security staff before leaving the site.
	B.20.1.4. Subject to Search: All persons, vehicles, packages and equipment entering a DOC facility are subject to search. Persons are typically pat searched and required to clear metal detection devices.
	B.20.1.5. Packages, briefcases, purses, etc., searched with x ray equipment. Drug K-9 may also be used to search persons, vehicles, packages, and equipment.
	B.20.1.6. Contraband: Contractors employees, agents, and representatives shall not have any weapons (including jack knives or box cutters), cell phones, pagers, drugs, tobacco products or any item deemed by facility to be potential contraband. Correct...
	B.20.1.7. Security Clearance: Contractors employees, agents, and representatives who enter secure facilities shall have prior approval to enter from facility security staff, generally involving a background check to ensure that they are not convicted ...
	B.20.1.8. Tobacco Use Prohibited. The use of tobacco products is prohibited throughout all indoor and outdoor areas of property owned, leased, loaned or under the control of DOC, including parking lots owned or under the control of DOC.



	DUE DATE
	REPORTING QUARTER
	May 15th
	January 1 through March 31
	August 14th
	April 1 through June 30
	November 14th
	July 1 through September 30
	February 14th 
	October 1 through December 1
	C.  SOLICITATION SPECIFICATIONS
	C.1. Introduction
	C.1.1. Suppliers may respond to any or all categories and equipment listed:

	C.2. Mandatory Specifications for Equipment
	Minimum Requirements for equipment are specified in Sections C.2.1 through C.2.4.  Bidders may bid on the equipment outlined below.  If bidding an alternative product, responses are required to provide specification sheets to determine equivalency by...
	C.2.1. HI-SCAN 145180-2is:
	C.2.1.1. Bulk X-Ray inspection system
	C.2.1.2. Tunnel dimensions:  57.8” x 71.7”
	C.2.1.3. Max. object size:  57.1 x 70.9”
	C.2.1.4. Dimensions/weight:  218.3” (L) x 85” (W) 100.2” (H)
	C.2.1.5. Includes:
	C.2.1.5.1. 19” LCD monitor, Operator Keyboard & Manual
	C.2.1.5.2. Hi-TRAX Image Enhancement Functions
	C.2.1.5.3. Full Reverse Mode


	C.2.2. HI-SCAN 145180-Feeder Conveyor:
	C.2.2.1. Heavy duty small pitch motorized
	C.2.2.2. Length: 1334 mm

	C.2.3. HI-SCAN 6040-2is HR:
	C.2.3.1. Advanced dual view X-Ray inspection system for automatic explosives and liquids detection.
	C.2.3.2. Tunnel dimensions:  620 (W) x 420 (H) [mm] 24.4" (W) x 16.5" (H)
	C.2.3.3. Max. object size:  615 (W) x 410 (H) [mm] 24.2" (W) x 16.1" (H)
	C.2.3.4. Dimensions/Weight:
	C.2.3.4.1. 2340 (L) x 1314 (W) x 1372 (H) [mm] approx. 820 kg
	C.2.3.4.2. 92.0" (L) x 51.7" (W) x 54.0" (H) approx. 1808 lbs.

	C.2.3.5. Includes:
	C.2.3.5.1. Two (2) 19" LCD monitor, Operator Keyboard & Manual
	C.2.3.5.2. Advanced Software Package, Hi-TIP, Threat Image Projection, Xport, Automatic Image Transmission


	C.2.4. HI-SCAN 6040-2is HR 1m Roller Table

	C.3. Service Level Requirements and Expectations
	C.3.1. Shipping
	C.3.1.1. All shipping is FOB destination and must be included in price.
	C.3.1.2. Crating and other specialized packing/packaging must be specified in price.
	C.3.1.3. All other costs associated with shipping must be identified.

	C.3.2. Services
	C.3.2.1. Prior to installation, all State requirements must be met by the State entity.  The state entity must contact the Oklahoma Department of Environmental Quality regarding x-ray equipment. This is not a requirement of the vendor to complete but ...
	C.3.2.2. Installation, calibration and 2 hours of operator training by a Field Technician must be provided, if applicable.
	C.3.2.3. Awarded Supplier must provide on-going calibration/maintenance, as needed.
	C.3.2.4. All x-ray equipment must be certified annually. Describe what level of service for annual certification will be provided and the list price for cost for this service.
	C.3.2.5. In cases where existing equipment has been previously installed, describe what the Supplier will provide for services to maintain this equipment.
	C.3.2.6. In the cases where assembly of new large bulk scanning machines in place is required describe what provisions will be made, including setup, calibration and training.  Designate how many weeks is expected for delivery. Describe the build time...
	C.3.2.7. Awarded Supplier shall have the ability to design, engineer and manage the project before, during and after installation.  Examples of roles related to Design and Installation could be an Installer, Engineer, Service Specialist & other suppor...
	C.3.2.8. Training shall be provided to users in the operation of the systems.  Respondents must describe training services (current and future needs) and detail the training materials that are available and provide costs. Supplier will provide manufac...
	C.3.2.9. The successful supplier will be required to perform annual preventative maintenance inspection (PMI) to include, but not limited to, the following items:  visual inspection of all components and maintenance required to adjust, maintain, or re...
	C.3.2.10. Descriptions for all services required may or may not have been identified in its entirety. List all services that you provide in your solicitation response that remain within the scope of the solicitation.
	C.3.2.11. On-site service coverage for equipment is requested to be:
	 24 hours a day, 7 days a week and 365 days a year.
	 24-hour response time.
	 Provide unlimited access to 24 hours a day 7 days a week Technical Support.
	C.3.2.11.1. Describe the Supplier’s ability to meet this requirement and specify Supplier’s capabilities for on-site service coverage.
	C.3.2.11.2. All work shall be scheduled and coordinated with the State prior to work starting. Upon arrival at building, the Supplier shall, at an area designated by the State, sign in before work is to start and sign out when work is completed on a d...

	C.3.2.12. Responses shall also outline the types and levels of support offered and times that are considered normal business hours.
	C.3.2.13. Provide pricing services for regular business hours and 24 hours a day 7 days a week local and remote support for the types and levels of support.
	C.3.2.14. Responses must list and describe what services and items are included at no-cost to the State for repair or replacement.
	C.3.2.15. Payment for services must be billed and paid in arrears.
	C.3.2.16. Services can be bid separately, if applicable.
	C.3.2.17. Include all cost for services in Attachment A.
	C.3.2.18. If a bidder cannot provide a service that is described in Section C. the bidder is not disqualify and can respond to all or none of the services in their response. Identify the difference in service provision for consideration.


	C.4. Product Information
	C.4.1. Responses should identify other systems that their product/system integrates with and discuss how their product performs with integrated systems.
	C.4.1.1. Responses must discuss the warranty information for product(s) bid.  Warranties available for each type of equipment shall be included with your response.


	C.5. Bidder Experience and Policies
	C.5.1. Service Areas – Responses must describe the geography of your service region and indicate which services are available in each region you service. They should also provide information on upcoming plans for expansion into other regions.
	C.5.2. Responses should discuss the existing systems that the Supplier has experience with.
	C.5.3. Responses shall discuss how the Supplier’s past experiences, successes and current capabilities will be used to execute a proposed implementation plan, to perform the contract, and support the installation, training, customization, and maintena...
	C.5.4. Alert and Escalation – Respondents must describe the Supplier’s alert and escalation processes.
	C.5.5. Security – Respondents must describe the Supplier’s privacy policy as it pertains to data security.
	C.5.6. Certifications and Licenses
	C.5.6.1. Responses shall provide information that relates to all staff and Supplier certifications that Supplier holds that is required to perform the services within the scope of this Solicitation including any Corrections, Law Enforcement and Highwa...
	C.5.6.2. Responses shall provide proof that they are currently licensed to do business in the State of Oklahoma. A copy of each license or permit shall accompany the Suppliers response as applicable to the categories on which they are bidding.


	C.6. Value Added Items
	C.6.1. Responses may describe any other products and services the Supplier offers that are available within the scope of this Solicitation. See Attachment A.


	D.  EVALUATION
	D.1.  Evaluation and Award
	D.1.1. Bids shall be evaluated on the “best value” determination.
	D.1.2. The State reserves the right to request demonstrations and clarifications from any or all-responding Bidders.

	D.2. Proposal Clarification Questions
	The State reserves the right, at its sole discretion, to request clarifications of technical Bids or to conduct discussions for the purpose of clarification with any or all Bidders.  The purpose of any such discussions shall be to ensure full understa...
	D.3. Competitive Negotiations of Offers
	The State reserves the right to negotiate with one, selected, all or none of the Bidders responding to this Solicitation to obtain the best value for the State.  Negotiations could entail discussions on products, supplies or services, pricing, contrac...
	Firms that contend that they lack flexibility because of their corporate policy on a particular negotiation item shall face a significant disadvantage and may not be considered.  If such negotiations are conducted, the following conditions shall apply:
	D.3.1. Negotiations may be conducted in person, in writing, or by telephone.
	D.3.2. Negotiations shall only be conducted with potentially acceptable Bids.  The State reserves the right to limit negotiations to those Bids that received the highest rankings during the initial evaluation phase.
	D.3.3. Terms, conditions, prices, methodology, or other features of the Bid may be subject to negotiations and subsequent revision.  As part of the negotiations, the Bidder may be required to submit supporting financial, pricing, and other data in ord...
	D.3.4. The requirements of this Solicitation shall not be negotiable and shall remain unchanged unless the State determines that a change in such requirements is in the best interest of the State Of Oklahoma.
	D.3.5. BEST and FINAL - The State may request best and final Bids if deemed necessary, and shall determine the scope and subject of any best and final request.  However, the Bidder should not expect an opportunity to strengthen its Bid and should subm...

	D.4. Selection Criteria
	D.4.1. Point-by-point response to the Solicitation.
	D.4.2. Service Level Agreements, Billing Information, Documentation, Training, Account Team and Support Provisions, and the Escalation Process responses as applicable.
	D.4.3. Pricing Proposal, Attachment A.
	D.4.4. Descriptions and information, example; price lists, catalogs and access to website/link.
	D.4.5. Certifications and licenses

	D.5. Evaluation Process
	D.5.1.   Determination of Solicitation Responsiveness
	A Responsive Bid is a Bid that meets all of the following Solicitation requirements:
	 Responding Bidder Information Sheet complete Form 076
	 Certification for Competitive Bid and Contract (Non-Collusion) Form 004
	 Pricing Proposal (Attachment A) submitted
	 References submitted
	 Amendments, if issued are acknowledged.
	Meeting all requirements outlined above allows the offer to proceed in the evaluation process.  Failure to meet all of the above may result in the proposal being disqualified from further evaluation.
	Note: The following evaluation process is not presented in any sequence as any selection process may overlap the other in the evaluation.
	D.5.2.   Evaluation of Bid
	The Technical section of the Bid is evaluated based on the Solicitation specifications.
	D.5.3.   Evaluation of Cost
	Cost comparisons are performed.
	D.5.4.    Demonstrations
	D.5.5.   Best Value Evaluation of Products/Services
	The award of Contract pursuant to this Solicitation to a Bidder is based upon which Bidder best meets the needs of the State.
	The State reserves the right to negotiate with one or more Bidders, at any point during the evaluation and may negotiate any and all content of the Bid.
	D.5.6. Each Bidder should be prepared to participate in oral presentations and demonstrations to define the Bid, to     introduce the Bidder’s team, and to respond to any and all questions regarding the Bid if requested by the State prior to award.


	E.  INSTRUCTIONS TO BIDDER
	E.1. Introduction
	E.2. Preparation of Bid
	E.2.1. Any usage amounts specified are estimates only and are not guaranteed to be purchased.
	E.2.2. Information shall be entered on the form provided or a copy thereof.

	E.3. Submission of Bid
	E.3.1. All Bids must be submitted to OMES – CP to the attention of the Contracting Officer as identified on the front page of this Solicitation. It is the Bidder’s sole responsibility to submit information in the Bid as requested by this Solicitation....
	E.3.2. The Bid should be paginated and indexed in alpha order with reference to specific sections of this Solicitation.  All Bids shall be legibly written or typed.  Any corrections to Bids shall be initialed.  Penciled Bids and penciled corrections s...
	E.3.3. Each Bidder must submit one (1) original and four (4) copy of the Bid on flash/thumb drive for a total of five (5) electronic documents in a “machine readable” format.  One (1) flash/thumb drive shall be marked as the original and will be consi...
	E.3.4. All information relating to price/costs are to be sent in a separate binder/envelope, on a separate flash/thumb drive clearly marked as “Price/Cost”. Each Bidder must submit one (1) original of the Price/Cost flash/thumb electronic document in ...
	E.3.5. The name and address of the Bidder shall be inserted in the upper left corner of the single sealed envelope, package, or container.  The solicitation number and solicitation response due date and time must appear on the face of the single envel...
	E.3.6. Bids shall be in strict conformity with the instructions to Bidder, and shall be submitted with a completed “Responding Bidder Information” OMES Form 076, and any other forms completed as required by this Solicitation.
	E.3.7. The required certification statement, “Certification for Competitive Bid and/or Contract (Non-Collusion Certification)”, OMES Form 004, must be made out in the name of the Bidder and must be properly executed by an authorized person, with full ...
	E.3.8. All Bids submitted shall be consistent with the Oklahoma Central Purchasing Act and associated Rules and subject to the Information Services Act and other statutory laws and regulations as applicable.
	E.3.9. By submitting a Bid, Bidder agrees not to make any claims for damages or have any rights to damages, because of any misunderstanding or misrepresentation of the specifications or because of any misinformation or lack information.
	E.3.10. If a Bidder fails to notify the State of an error, ambiguity, conflict, discrepancy, omission or other error in this Solicitation, known to the Bidder, or an error that reasonably should have been known by the Bidder, the Bidder shall submit a...
	E.3.11. Bidders should note that this Solicitation reflects changes in the existing operation to increase efficiencies and streamline business environments in the State of Oklahoma.  All previous solicitations or resultant contracts should not be eith...

	E.4. Solicitation Amendments
	E.4.1. If an “Amendment of Solicitation”, OMES Form 011 (or other format as provided), is issued, then the Bidder shall acknowledge agreement with each such Amendment of Solicitation by signing and returning the Solicitation Amendment.  An executed Am...
	E.4.2. No oral statement of any person shall modify or otherwise affect the terms, conditions, or specifications stated in this Solicitation.  All Amendments to this Solicitation shall be made in writing by the State.
	E.4.3. It is the Bidder’s responsibility to check the State’s website frequently for any possible Amendments to this Solicitation that may be issued.  The State is not responsible for the Bidder’s failure to download any amendment documents required t...

	E.5. Proprietary and Confidential
	E.5.1. Unless otherwise specified in the Oklahoma Open Records Act, Central Purchasing Act, or other applicable law, documents and information a Bidder submits as part of or in connection with a Bid are public records and subject to disclosure.  If a ...
	E.5.2. If the State Purchasing Director does not acknowledge the information as confidential, OMES – CP will return or destroy the information with proper notice to the Bidder and the information will not be considered in the evaluation.  A Bid marked...

	E.6. Oklahoma Open Records Act
	E.7. Communications Regarding Solicitation
	E.7.1. The Contracting Officer listed on the cover page of this solicitation is the only individual in which the Bidder should be in contact with concerning any issues with this solicitation.  Failure to comply with this requirement may result in the ...

	E.8. Administrative Review
	E.8.1. Bidders who believe solicitation requirements or specifications are unnecessarily restrictive or limit competition may submit a request for administrative review, in writing, to the procurement specialist listed herein.  To be considered a requ...

	E.9. General Solicitation Questions
	E.9.1. Bidder may submit general questions concerning the specifications of this Solicitation.  All questions must be submitted in writing by 3/25/2019.  Questions must be sent electronically to the Contracting Officer at sheri.diehm@omes.ok.gov.
	E.9.2. Questions received via any other means will not be addressed.
	E.9.3. These questions shall be answered directly in the form of an amendment and posted on the OMES - CP website.  Bidders are advised that any questions received after 3:00 P.M. Central Time on 3/25/2019 shall not be answered.

	E.10. Electronic Funds Transfer (EFT)
	The State of Oklahoma passed legislation in 2012 requiring funds disbursed from the State Treasury be sent electronically.  If awarded a contract will your company accept payment for invoices from the State by EFT?
	E.10.1. _______ Yes, Bidder will accept payment by EFT.
	E.10.2. _______ No, Bidder will not accept payment by EFT.

	E.11. Bid Deliverables
	E.11.1. Section One – Introduction
	E.11.1.1. Letter of Introduction
	E.11.1.2. Completed “Responding Bidder Information” OMES Form 076.
	E.11.1.3. Completed “Certification for Competitive Bid and Contract” OMES Form 004.
	E.11.1.4. Signed Amendment(s), if any.
	E.11.1.5. Any exceptions to solicitation terms and conditions.
	E.11.1.6. Supplier/Vendor Payee Form

	E.11.2. Section Two – Company Information
	Bidder must provide detailed information on its company, including principals involved, number of employees, location, years in existence, a statement of financial stability, and any litigation or pending litigation for the past five years, or a state...
	E.11.3. Section Three – Response to Specifications/Requirements
	Provide detailed response to specifications/requirements in this Solicitation.
	E.11.4. Section Four – EITA Compliance
	E.11.5. Section Five – Bidder Agreements
	E.11.6. Section Six – References
	E.11.7. Pricing Proposal

	Section Seven - Attachment A
	E.11.8. All other information submitted


	F.  CHECKLIST
	G.   References
	Provide three (3) references from customers where similar work was performed.  References provided must contain a contact person with full contact information (i.e., current employer, name, position held, telephone number, e-mail address).

	H. PRICE AND COST
	Pricing Proposal – Attachment A
	Attachment A is a template, with “example” in the fields.  Replace “example” with bidder’s information. The fields can be expanded or lines added, as needed.  Information shall be entered on the form provided or a copy thereof.
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	SECTION I [74 O.S. § 85.22]:
	SECTION II [74 O.S. § 85.42]:


	OMESFormVendorPayee
	Agency: OMES Vendor Management requires the following information for all new non-registered vendors (payees) before payments may be processed. Information is used to establish the payee in the State’s PeopleSoft vendor file for payment and procuremen...
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