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GOBIERNO DE PUERTO RICO

27 de marzo de 2025

POR CORREO ELECTRONICO
Imartinez(@senado.pr.gov
secretaria(@senado.pr.gov
Senado de Puerto Rico

PETICION DE INFORMACION 2025-0031

En referencia a su correo electronico con fecha del 13 de marzo de 2025 relacionado a la Peticién
de Informacion de referencia, nos solicita informacion relacionada al contrato AP-09-10-(4)-078.
En especifico, lo siguiente:

1. Copia del contrato nimero AP-09-10-(4)-78 y sus enmiendas Si dicho contrato ha quedado
sin vigor, provea copia del contrato que lo sustituyo o cualquiera otro posterior con el
mismo propdsito.

Se aneja a este informe copia del contrato AP-09-10-(4)-78 y sus respectivas
enmiendas. (Ver Anejo 1)

Este contrato contintia vigente y no ha sido sustituido por uno posterior.

2. Copia de cualquier contrato o enmienda otorgada o que haya estado vigente durante los
pasados diez (10 afios, que esté relacionado con la inspeccion de furgones.

La Autoridad de Puertos de Puerto Rico cuenta con un (1) s6lo contrato relacionado
a la inspeccion de furgones.

Se incluye en este informe copia del contrato AP-09-10-(4)-78 y sus enmiendas. (Ver
Anejo 1)

3. Provea una relacion de cuantos furgones han entrado al Puerto de San Juan, cuantos han
sido inspeccionados por la entidad contratada para ello y cuantos no han sido
inspeccionados. La informacion debe ser provista por meses para los pasados diez (10)
afios. 3 e,V

Debido al alto volumen de la informacion, se ha creado el siguiente enlace:

2024 82 SERVICES PUERTO RICO LLC
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4. Provea informacion sobre los pagos realizados a la compaiiia contratada para la inspeccion
de furgones detallando a cuantos furgones inspeccionados corresponde el pago. La
informacion debe ser provista por meses para los pasados diez (10) afios.

Debido al alto volumen de la informacion, se ha creado el siguiente enlace:

2024 52 SERVICES PUERTO RICO LLC

5. Provea copia de las facturas presentadas para pago por la compaiiia contratada para la
inspeccién de furgones durante los pasados diez (10) afios.

Debido al alto volumen de la informacién, se ha creado el siguiente enlace:

2024 52 SERVICES PUERTO RICO LLC

6. Provea informacion sobre las intervenciones e investigaciones realizadas durante los
pasados diez (10) afios producto de la deteccion de materiales restringidos como drogas,
explosivos, armas u otros métodos disefiados o destinados a causar una destruccién magiva.
Si tales incidentes fueron referidos a las autoridades estatales o federales, provea el nombre
de la agencia a que ha sido referida y el nimero de caso o querella.

Segiin la informacién provista a la Autoridad de los Puertos, entre mayo de 2011 y
diciembre de 2024, se detectaron incongruencias en aproximadamente un total de
3,439 furgones con respecto a los declarado en el manifiesto.

La responsabilidad de atender estas discrepancias y realizar los referidos
correspondientes recae en el Departamento de Hacienda, a través de sus agentes de
rentas internas, quienes mantienen personal on site. Las investigaciones e
inspecciones secundarias realizadas por esta agencia se llevan a cabo de manera
confidencial, y sus resultados no se comparten con la Autoridad de los Puertos ni con
los proveedores del sistema de escaneo. Por lo que, muy reéspetuosamente, se
recomienda contactar al Departamento de Hacienda para que pueda ofrecer esta
informacion. |

Ademas, se presenta Certificacion Negativa del Departamento de Seguridad de la
Autoridad de los Puertos de Puerto Rico. (Ver Anejo 2)

7. Provea informacion sobre las intervenciones e investigaciones realizadas durante los
pasados diez (10) afios producto de la deteccién de mercancia que no fue declarada en la
documentacién correspondiente y su impacto econdémico a favor del Gobierno de Puerto
Rico.
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Segiin la informacién provista a la Autoridad de los Puertos, entre mayo de 2011 y
diciembre de 2024, se detectaron incongruencias en aproximadamente un total de
3,439 furgones con respecto a los declarado en el manifiesto. -

La vresponsabilidad de atender estas discrepancias y- realizar los referidos
correspondientes recae en el Departamento de Hacienda, a través de sus agentes de
rentas internas, quienes mantienen personal on sife. Las investigaciones e
inspecciones secundarias realizadas por esta agencia se llevan a cabo de manera
confidencial, y sus resultados no se comparten con la Autoridad de los Puertos ni con
los proveedores del sistema de escaneo. Por lo que, muy respetuosamente, se
recomienda contactar al Departamento de Hacienda para que pueda ofrecer esta
informacion.

Ademss, se presenta Certificacién Negativa del Departamento de Seguridad de Ia
Autoridad de los Puertos de Puerto Rico. (Ver Anejo 2)

La informacion presentada en respuesta a los incisos del 3 al 5 de la Peticion de Informacién
corresponden a los Gltimos cinco (5) afios. Es meritorio informar a este Honroso Cuerpo que la
Autoridad de los Puertos de Puerto Rico tuvo una reducci6n sustancial en su plantilla laboral
debido a la aprobacion de la Ley Num. 80 del 3 de agosto de 2020, conocida como la Ley del
Programa de Retiro Incentivado y Justicia para Nuestros Servidores Publicos”, siendo,/la Oficina
de Finanzas una de las mas afectadas.

Esta nueva Administracién se ha caracterizado por ser una cooperadora y transparente en todas
sus gestiones. Es debido a esto y a lo explicado anteriormente que, solicitamos, muy
respetuosamente una prorroga de diez (10) dias laborales para poder identificar los recursos que
puedan recopilar la informacion que resta por presentar.

Nos encontramos en la mejor disposicion para aclarar cualquier duda adicional. De ser necesario,
puede comunicarse al 787.729.8715, extensiones 2275 o 2281.

do. Norbertd'Ne/gr()n Diaz
Director Ejecutivo

Calle Lindbergh 64, Antigua Base Naval de Miramar, San Juan PR 00907 / PO Box 362829, San Juan PR 00936-2829
787-729-8715 [ prpa.pr.gov
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COMMONWEALTH OF PUERTO RICO
PORTS AUTHORITY

AGREEMENT
ap- OP=10-{¢) - 078

In San Juan, Puerto Rico, this 17t day of December of 2009.

APPEAR

AS PARTY OF THE FIRST PART: THE PUERTO RICO PORTS AUTHORITY, a public
corporation and governmental instrumentality of the Government of Puerto Rico, created
by Act No. 125 approved on May 7, 1942, as amended, hereinafter referred to as the
“AUTHORITY", represented in this act by its Executive Director, Alvaro Pilar Vllagrén of
legal age, married and resident of San Juan, Puerto Rico.

AS PARTY OF THE SECOND PART: RAPISCAN SYSTEMS, INC., a for profit
corporation organized under the laws of California, hereinafter referred to as "RAPISCAN”
and duly authorized to do business in Puerto Rico with register number 14762, and with
federal employer identification number » represented in this act by Jonathan
Fleming, Vice President, of legal age, married and resident of the Commonwealth of
Virginia, US. :

Both parties by the powers and authority specifically conferred by the Board of
Directors of the Puerto Rico Ports Authority (Resolution 2009-034 of October 22, 2009)
and Rapiscan Systems, Inc. (Resolution of December 2, 2009), witness to being duly
authorized to execute this Agreement (the “Agreement”) and will attest accordingly when
and wherever necessary.

RECITALS

WHEREAS, the AUTHORITY invited eligible cargo inspection system providers to
submit proposals in response to a Request for Proposals ["RFP") on August 6, 2009, for a
complete turn-key solution for 100% inbound cargo scanning at the Port of San Juan. The
scope of the services and other aspects related to the project were established in the RFP,
as amended during the procurement process {the “Designated Services”).



‘ WHEREAS, on August 20, 2009, RAPISCAN submitted its proposal (the “Proposal™)
n response to the RFP for a complete turn-key solution for 100% inbound cargo scanning
at the Port of San Juan,

WHEREAS, the Evaluation Committee of the AUTHORITY sent the Notification of the
Adjudication "Request for Proposal” of cargo inspection systems on October 23, 2009 and
RAPISCAN was selected to receive the award as a result of the proposal evaluation process
due to its compliance with the requirements specified in the RFP to the AUTHORITY'S
satisfaction,

WHEREAS, the AUTHORITY desires to engage RAPISCAN on an exclusive basis to
provide cargo scanning services for the scanning of inbound Cargo at the Port of San Juan,

NOW, THEREFORE, in consideration of the promises and the mutual covenants set
forth herein, the parties hereto agree to the following: :

TERMS AND CONDITIONS
Section 1:  DEFINITIONS AND INTERPRETATION.

The following words and phrases have the following meanings for purposes of this
Contract: ; -

a. “Applicable Law” means any law, statute, ordinance, code, rule, regulation, of
the Commonwealth of Puerto Rico, and any order, writ, injunction, decree, ruling
determination, award, permit or variance of any governmental body, in effect now or as it
may become applicable in the future, or any binding agreement with any governmental
body, including technical standards, codes, and specifications as required for the particular
profession. L

b, “Confidential Information” means all information that is marked as
confidential (or if disclosed verbally, is followed within three business days by a written
notice from Discloser describing the Confidential Information so disclosed) and that is
received by Recipient from Discloser or any of Discloser’s affiliates, or any of Discloser's
attorneys or other agents, in whatever form transmitted, relating to Discloser's operations,
business, affairs or property, including, without limitation, technologies, research and
development, business plans, trade secrets, and systems. Confidential Information shall
not include information that is (i} or becomes publicly available other than as a result of a
breach of this agreement by either party, (ii) already known to both parties to thj
agreement, {iii) independently acquired or developed by either party without violating



of its obligations under this agreement, or {iv) required to be disclosed by law or judicial
process.

C. “Delinquent balance” refers to the event where RAPISCAN has not received
payment from the carrier for a scan performed for a period exceeding thirty (30) days.

d. “Estimated Volume” shall be at least 400,000 carge containers being routed
to and delivered to RAPISCAN for scanning during any given calendar year.

e, “Execution Date” or “Effective Date” means the date of the signing of the
Agreement, R
f. “Governmental Body" means the Commonwealth of Puerto Rico, its

municipalities, instrumentalities or any federal law, rule or order as enacted by the federal -
government and its agencies having jurisdiction over the Authority, RAPISCAN or a =
subcontractor. ' ' ' ' L

g “Loss-and-Expense” means any and all actual loss, liability, forfeiture,
obligation, damage (excluding consequential damages which shall include, loss of profits,
revenue, use, opportunity, and goodwill), fine, suit, proceeding penalty, judgment,
settlement, deposit, charge, tax, cost, or expense, including all fees and reasonable costs
Incurred in comnection with investigating, preparing for, defending or otherwise =
appropriately responding to any legal proceeding. LD

h, “Operational Performance Measures” means the standard of performance of
the Equipment, in terms of quality and quantity of scanning and throughput ratie,
established in the performance metrics set forth in the Proposal. e

i "Operations Start Date” RAPISCAN shall begin delivering the Equipment
within one hundred and twenty {120} days from the Execution Date, The performance and
delivery of the Designated Services shall commence five (5) months thereafter. RAPISCAN
will certify to the AUTHORITY the start of its operations and such certification will be
attached to this contract establishing the Operations Start Date,

) "Proposal” means the Proposal presented by RAPISCAN in response to the
RFP, incorporated hereto as Schedule F.

k. “RFP" means the Request for Proposal dated August 6, 2009, Puerto Rico
AUTHORITY Cargo Inspection System Request for Proposal, incorporated hereto as
Schedule E,



1 “Subcontractor” means every person (other than employees of RAPISCAN)
engaged, in agreement, or contracted by RAPISCAN, at any tier, to perform any of
RAPISCAN's abligations, or provide any of the services under this Contract, whether in the
form of services, materials, equipment labor or otherwise, including agents and
consultants, subcontractors, and sub-consultants, whether or not in privity with RAPISCAN,

m “Uninterrupted Services” shall mean the Designated Services, and shall not
include interruption due to Force Majeure, the Authority’s default, or other ¢ircumstances
not under the control of or attributable to RAPISCAN. '

SECTION 2: ENTIRE CONTRACT

This Contract supersedes any and all other contracts, either oral or written, between
the parties and contains all of the covenants and contracts between the parties herein with
respect to the subject matter hereof. No representations, inducements, promises or
contracts, orally or otherwise, have been made by any party, or anyone acting on behalf of -
any party, which are not embodied herein, and no other contract, statement, or promise not
contained in this Contract shall be valid or binding. Any modification of this Contract will
be effective only through a duly executed Contract Amendment signed by the parties to the
Contract. For the purposes of this paragraph and of the entire Contract, the signature of the
Executive Dirvector of the AUTHORITY, or a person duly authorized by the Executive
Director of the AUTHORITY, is the only signature that will bind the AUTHORITY. -

SECTION 3: INTERPRETATION AND PRECEDENCE

The RFP and the Proposal are incorporated as integral part of this.Contract. In the
event of any conflict or inconsistency between the terms set forth in this Contract (the
“Body of this Contract”), the terms set forth in the RFP and the terms in the Proposal, the
Contract shall take precedence over matters expressly regulated by the Contract. The Body
of this Contract will take precedence over the terms and provisions contained in the
Appendixes hereto. The Proposal shall take precedence over the terms of the RFP with
respect to the Scope of the Designated Services. The RFP may be used by the parties
throughout the term of the Contract to the extent necessary to interpret the contracting
party's intentions. Supplemental terms and conditions in the various components of this
Contract (the Body of this Contract, its appendices, and the RFP and Proposal) will not be
considered a contradiction or conflict.



SECTION 4: TERM

4.1.1 The initial term (“Initial Term") of this Agreement shall commence on the
Operations Start Date and shall expire on the tenth (10™) anniversary of the
aforementioned date.

412 RAPISCAN shall have the option to extend the term of this Agreement for two
(2) consecutive 5 year renewal terms following the expiration of the Initial Term (a
“Renewal Term") on the same terms and conditions, subject to the AUTHORITY's prior
written consent, L

(@)  RAPISCAN may request the AUTHORITY to renew this Agreement for
the first Renewal Term by delivering to the AUTHORITY a written request {the "Notice”) to
renew this Agreement on or before the expiration of the 7th anniversary of the Execution
Date. The AUTHORITY shall inform RAPISCAN of its decision as whether to renew the
Agreement within one hundred and eighty (180) days of its receipt of the Notice. Under no
circumstances, Authority lack of answer within the established period shall be deemed an
express consent for renewal. Renewal is conditioned by the Authority’s prior written
consent.

(b)  RAPISCAN may request the AUTHORITY to renew this Agreement for
the second Renewal Term by delivering to the AUTHORITY a written request to renew this
Agreement. Such request may be delivered to the AUTHORITY on or before the expiration
of the 4the anniversary of the First Renewal Term. The AUTHORITY shall inform
RAPISCAN of its decision as whether to renew the Agreement within one hundred and
eighty (180] days of its receipt of the Notice.  Under no circumstances, the AUTHORITY's
lack of answer within the established period shall be deemed an express consent for
renewal. Renewal is conditioned by the AUTHORITY’s prior written consent,

4,1.3 As used herein, the term “Term" shall mean and refer to the Initial Term and
any Renewal Term,

SECTION 5: ENGAGEMENT.

5.1  Exclusive Engagement for Port of San Juan. The AUTHORITY hereby

engages RAPISCAN for the Term of this Agreement to provide non-intrusive cargo scanning
services for scanning 100% of the inbound Cargo entering the Commonweaith of Puerto
Rico through the Port of San Juan (the “Port") not previously selected and scanned
(imaged) by the United States Customs and Border Protection {(“CBP”). RAPISCAN’s right to
perform cargo scanning services on behalf of the AUTHORITY shall be exclusive (even as t

[~



the AUTHORITY) and the AUTHORITY shall not be permitted to engage any other person
(whether a natural person, partmership or legal entity) to perform cargo scanning services
of any kind with respect to such cargo traffic. As used herein, the term “Cargo” shall
include all cargo containers, whether empty or containing freight of any kind. The term
“Cargo” shall not include uncontainerized bulk cargo. RAPISCAN's obligations to provide
cargo scanning services shall be limited to inbound Cargo only, and to only those Locations
and Designated Services set forth in Section B of Schedule G, or as may be amended from
time to time in accordance with this Agreement.

SECTION 6: LICENSE TO USE FACILITIES.

61  Grantof License. The AUTHORITY shall provide RAPISCAN with such
facilities for the use by RAPISCAN, situated within the Port or other properties owned,
leased or controlled by the AUTHORITY as are reasonably necessary for the performance of
the Designated Services hereunder, including those ancillary facilities set forth in Section B
of Schedule C thereto. The ancillary facilities, detailed in Schedule C will be made available
to RAPISCAN, at its option, at the current AUTHORITY's lease tariff, In furtherance of the
foregoing, and subject to the terms and conditions of this Agreement, the AUTHORITY
hereby grants to RAPISCAN a license, during the Term, to use the Locations and other
premises identified on Schedule A (collectively, the “Premises”) for the purpose of

providing the Designated Services and to conduct all activities necessary or incidental to

the Designated Services, -

62 Right to ingress and egress, RAPISCAN shall also have a right of

ingress and egress to and from the Premises, including the transport of equipment and
other goods necessary or incidental to the provision of the Designated Services, subject
with its compliance with the applicable law that regulate ingress and egress to ports
facilities. RAPISCAN shall acquire, as needed, at its own expense the TWIC card. RAPISCAN
will have the right to remove its equipment, however, pursuant to Section 7.7 of this

Contract.

63  Licensed Purpose. RAPISCAN shail use the Premises only for the
purpose of providing the Designated Services and to conduct all activities incidental to the

Designated Services.

6.4  Personal Property. Title to all personal property provided by
RAPISCAN including all Equipment shall remain vested in RAPISCAN. Under no
circumstance shall any Equipment be deemed an improvement to the Premises or a fixture,
except improvements made by RAPISCAN to the AUTHORITY’s utilities infrastructure
which will be remain the property of the AUTHORITY at all relevant times to the contract.

.



RAPISCAN hereby agrees not to request any compensation for any such improvements
made during the course of this contract,

6,5  Utilities and Services, RAPISCAN shall bear the costs for the ongoing
provision of utilities used in connection with the Premises, including those utilities set

forth in Section B of Schedule C. These costs do not include the installation of utilities or
site preparation which costs shall be the responsibility of the AUTHORITY, if necessary.

6.6  Maintenance of Premises. The AUTHORITY shall be responsible for

maintaining the premises in a condition appropriate for the activities contemplated in this
Agreement, S

SECTION7: EQUIPMENT.

71 Equipment. During the Term, RAPISCAN agrees to perform the
Designated Services using the equipment listed on Schedule B (such equipment together
with all substitutions or replacements hereinafter collectively referred to as the
“Equipment”) subject to the terms and conditions of this Agreement. At all times all the
Equipment shall remain the property of RAPISCAN, L '

7.2 Performance of Equipment, The Operational Performance Measures,

as attached hereto, pursuant to Schedule E set forth the minimum standards of
performance for the Equipment. The Equipment shall comply and/or exceed the minimum
standards set forth therein, R

7.3 Maintenance of Equipment. During the Term, RAPISCAN shall be

responsible for maintaining the Equipment in good and reasonable operating condition,
and in compliance with the Operational Performance Measures. RAPISCAN reserves the
right to modify the design and specifications of the Equipment, provided the modification
does not, in RAPISCAN’s reasonable judgment, adversely affect the operation of the
Equipment. RAPISCAN reserves the right, to replace any component or item of equipment
with a functionally serviceable item of equivalent or superior performance rating,

7.4  Substitution and Replacement of Equipment. In order to assure strict

compliance with the Operational Performance Measures, and/or at its sole election,
RAPISCAN may remove the Equipment from the Premises from time to time during the
term of this Agreement, provided that RAPISCAN immediately furnishes replacement
equipment of a similar size, type and substance as the Equipment so removed.



7.5 Title. Title te the Equipment shall remain vested in RAPISCAN at all
times during the Term, and the AUTHORITY agrees not to make any claim or take any
action or make any statement in derogation of RAPISCAN's title to the Equipment. During
the Term, the AUTHORITY shall keep the Equipment free and clear of any and all
encumbrances, liens, and claims of any type.

7.6  Control and Possession of Equipment. RAPISCAN shall have the

exclusive right to control and possess the Equipment at all times, including the right to
remove the Equipment from the Premises upon expiration of the Term or upon termination
of this Agreement. During the Term, the AUTHORITY shall not use or operate the
Equipment without the prior written consent of RAPISCAN. ' o

7.7  Removal of Equipment. Upon expiration of the Term or earlier

termination of this Agreement, RAPISCAN shall have the right to remove the Equipment
from the Premises. RAPISCAN shall have an unlimited license to enter the Port for the
purpose of removing, and to remove, the Equipment and any other RAPISCAN property,
subject to its compliance with Section 6.2 of this contract, as necessary. IR

7.8 Purther Assurances. The AUTHORITY shall execute and deliver to
RAPISCAN upon RAPISCAN's request, such further and additional documents, instruments
and assurances as RAPISCAN deems necessary to preserve, protect and perfect RAPISCAN's
right, title or interest in the Equipment, The AUTHORITY authorizes RAPISCAN to file or
record such documents, instruments and assurances with respect to the Equipment
without the AUTHORITY’s signature as RAPISCAN deems necessary to preserve, protect
and perfect RAPISCAN’s right, title or interest in the Equipment. '

SECTION 8. ' SERVICES.

81  Services. RAPISCAN shall provide only those Designated Services
expressly set forth on Section B of Schedule C, and on Schedule D and no other services,
Provided, however, that the same fee and scan transaction schedule would be extended to
the AUTHORITY into other areas not provided herein, and pursuant to the terms and
conditions of this Agreement, subject to Section 19. RAPISCAN Designated Services shall be
subject to the performance level established by the Service Level Agreement as further

defined below.

8.2. Service Level Agreemeni The PARTIES further agree to execute a

Service Level Agreement (“SLA") prior to the Operations Start Date. The SLA shall establish
the standards and operational service requirements for implementation of the Designated



Service. Any and all standards and operational service requirements included in the SLA
shall be consistent with the RFP and Proposal documents,

83 Cooperation, The AUTHORITY acknowledges that its timely and
orderly provision of the Premises, site preparation, traffic flow management, cargo, and
other services, assistance, access to utilities, cooperation, and complete and accurate
information and data from its officers, agents and employees (“Cooperation”) is essential to
the performance of the Designated Services, and that RAPISCAN shall not be liable for any
deficiency in performing the Designated Services if such deficiency results from the
AUTHORITY’s failure to provide full cooperation as required hereunder, Cooperation
includes, but is not limited to, designating a project manager to interface with RAPISCAN
during the course of the Designated Services. I

8.4  Personnel. RAPISCAN shall furnish personnel who shall perform the
Designated Services. RAPISCAN is operating as an independent contractor of the
AUTHORITY and not as an employee of the AUTHORITY. RAPISCAN shall be permitted to
hire independent contractors to perform the Designated Services. Such personnel need not
be employees of RAPISCAN. RAPISCAN shall, at its own cost and expense, carry out
background checks to screen operational personnel furnished by RAPISCAN and
designated as such by RAPISCAN. The AUTHORITY will provide assistance to RAPISCAN for
the expedited procurement of TWIC cards for its employees and contractors. .

85 Project Team, The AUTHORITY hereby designates the Chief of the
Maritime Bureau as its designated executive that will handle all operational issues
regarding this Contract, The AUTHORITY shall also appoint a project manager to be in
charge of overseeing all RAPISCAN operations related to the services under this contract
and to act as the secondary point of contact for RAPISCAN in dealing with the AUTHORITY.
RAPISCAN shall also appoint a full time project manager who will be the person from the
Operations Start Date of this contract shall be in charge of implementing the Designated
Services and shall serve as the primary point of contact for the AUTHORITY. The parties
shall exchange the name and contact information of its respective project manager.,

8.6  Staffing Plan, Contingency Plan and Escalation List. As part of its

obligations under the proposed SLA, RAPISCAN shall furnish to the AUTHORITY a staffing
plan, contingency plan and escalation list that will include a detailed description of all its
full and part time employees, as well as all contracted personnel. The contingency plan
must detail the actions that RAPISCAN will take to reestablish its services in case of
emergency and the escalation list must contain the names, positions and contact
information of all project executives appointed by RAPISCAN for the making of manageria

determinations regarding the Designated Services.



SECT{ON 9: PAYMENT

The rights and obligations of the parties with respect to the collection and
distribution of fees are set forth in Schedule D to this Agreement.

SECTION 10: DATA.

The AUTHORITY shall own all data, information, images or other material obtained
or generated in the course of providing the Designated Services ("Data"}. RAPISCAN shall
have the right and unlimited access and use of Data as determined by it, in its sole
discretion, including without }limitation, for its training purposes.

SECTION 11: REPRESENTATIONS AND WARRANTIES.,

11.1 AUTHORITY's Representations and Warranties. AUTHORITY makes the

following representations and warranties: :

11.1.1 Authority. The AUTHORITY has the required authority and
capacity to enter into this Agreement and all documents required to be entered into
pursuant to this Agreement. All legal actions required to be taken by the AUTHORITY to
authorize the execution, delivery and performance of this Agreement and all transactions
contemplated in this Agreement have been duly and effectively taken. Upon the full
execution and delivery of this Agreement, this Agreement will become a valid, binding and
enforceable obligation upon the AUTHORITY.

11.1.2 Compliance with Procurement Regulations. The AUTHORITY

has complied with all procurement laws, ordinances, rules, orders, decrees and regulations
applicable to the AUTHORITY with respect to the solicitation and procurement of the
Designated Services and the execution, delivery and performance of this Agreement,

11.1.3 No _ Conflicts. AUTHORITY’s execution, dglivery and
performance of this Agreement will not result in the breach of any term or provision of, or
constitute a default under, any agreement by which AUTHORITY is bound, nor will such
actions result in the viclation of any obligation, law, ordinance, regulation, order or decree
applicable to AUTHCRITY.

11.2 RAPISCAN!s Representations and Warranties, RAPISCAN makes the

following representations and warranties:

10



11.2.1 Authority. RAPISCAN has the required authority and capacity
to enter into this Agreement and all documents required to be entered into pursuant to this
Agreement, All corporate and other actions required to be taken by RAPISCAN to authorize
the execution, delivery and performance of this Agreement and all transactions
contemplated in this Agreement have been duly and effectively taken. Upon the full
execution and delivery of this Agreement, this Agreement will become a valid, binding and
enforceable obligation upon RAPISCAN.

11.2.2 Licenses. RAPISCAN's represents that it owns, or is entitled to
use, pursuant to all necessary licenses, approvals, waivers or consents {including
governmental consents), such hardware and software as may be necessary to provide the
Designated Services hereunder to AUTHORITY. AUTHORITY will not be held liable by any
state or federal court for inappropriate use or infringement of any rights of third party
cause only by RAPISCAN negligence in obtaining the necessary licenses, approvals, waivers
to provide services to AUTHORITY. o

11.2.3 No Conflicts. RAPISCAN ’s execution, delivery and performance
of this Agreement will not result in the breach of any term or provision of, or constitute a
default under, any agreement by which RAPISCAN is bound, nor will such actions result in
the violation of any obligation, law, ordinance, regulation, order or decree applicable to
RAPISCAN. :

11.2.4 RAPISCAN certifies that none of its officers or employees, nor
any principals, associates, officers, directors, shareholders, or employees of any of its
subcontractors are public officials or employees within the meaning of 3 L.P.R.A. §1823.

11.2.5 RAPISCAN represents such personnel shall not be employegs_
or have any contractual relationship with AUTHORITY.

11.2.6 RAPISCAN certifies hereby that it is duly authorized to do
business under the laws of the Commonwealth and the execution, delivery, and
performance of this Contract are within RAPISCAN’s authorized powers and are not in
contravention of law or contract. Should RAPISCAN be organized as a corporation,
RAPISCAN certifies that it has submitted to the AUTHORITY evidence of its existence as
such corporate entity authorized to do business in the Commonwealth and has obtained a
Certificate of Good Standing of issued by the State Department of the Commonwealth.
These documents are attached as Addendum A to this contract,

It is expressly acknowledged that these certifications are essential conditions
of this Contract, and if these certifications are incorrect, intentionally misleading, or the
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Felated' certifications altered or forged, the AUTHORITY shalt have just cause for
immediately terminating this Contract, and RAPISCAN will have to reimburse any sums of
money received under this Contract,

11.2.7 RAPISCAN and its personnel involved in providing the services
has the required licenses, authority, ability, skills, technical support, and capacity to
perform all its obligations hereunder with respect to the services in accordance with this
Contract, and RAPISCAN has the financial solvency to fully perform this Contract, and each
of its subcontractors, if applicable, are also duly licensed and competent to perform the
services herein required. RAPISCAN shall not knowingly use the services of any ineligible
consultant or subcontractor for any purpose in the performance of its services under this
Contract. ' ' ST ' -

11.2.8 The execution, delivery, and performance of this Contract has
been duly authorized by all necessary corporate action of RAPISCAN and constitutes a legal,
valid, and binding obligation of RAPISCAN, enforceable against RAPISCAN in accordance
with its terms, subject to applicable laws of bankruptcy, insolvency, or other similar laws
affecting creditors’ rights from time to time in effect and by equitable principles of general
application, . Lo S -

11.2.9 RAPISCAN certifies and guarantees that at the execution of
this Contract, RAPISCAN has not been convicted, has not admitted culpability, nor has
knowledge of being the subject of any investigation in either a civil, administrative, or
criminal procedure in a Commonwealth, state, federal, or foreign court for criminal charges
related to the public treasury, the public trust, a public function, or a fault that involves
public funds or property, including, but not limited to, misappropriation of public funds, as
defined in the Criminal Code. To that effect, RAPISCAN will present at the time of signing
this Contract a sworn statement as required by Act No. 428 of September 22, 2004, which
will be incorporated as an integral part of this Contract. The aforementioned Statement is
attached as part of Addendum A,

It is expressly acknowledged that this certification and sworn statement are
an essential condition of this Contract. If the certification or sworn statement is not correct
in its entirety or in any of its parts, is incorrect, intentionally misleading, or the related
certifications altered or forged, it shall constitute sufficient cause for the AUTHORITY to
terminate this Contract immediately, without prior notice, and RAPISCAN will have to
reimburse to the AUTHORITY any amount of money received under this Contract, This
Contract will be immediately terminated if RAPISCAN is convicted of the abovementioned

crimes during the term of this Contract. j
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If the status of RAPISCAN with regards to the charges previously mentioned
changes at any time during the term of this Contract, the affected Party shall notify the
AUTHORITY immediately, The AUTHORITY reserves the right to immediately cancel the
Contract upon receipt of notice or upon becoming aware of any of the conditions above
mentioned (investigation has been instituted or an accusation or conviction has been filed
against, or admitted by, RAPISCAN) with respect to the crimes listed in Act No. 428 of
September 22, 2004. Failure to comply with this responsibility constitutes a violation of
this Article and shall result in the remedies mentioned previously. o '

11.2.10 No approval, authorization, order, consent, or declaration, of
any governmental body is required for the valid execution, delivery, and performance of
this Contract by RAPISCAN except such as have been duly obtained or made.
Notwithstanding the above, the parties recognize that the execution of this Agreement
must be notified to the Office of the Comptroller of the Commonwealth, as required by Act
No. 18 of October 30, 1975, as amended, =~ R o

11211 RAPISCAN has knowledge in all material respects of the
requirements and practices that must be followed in performing its obligations under this
Contract and will strictly abide by them. RAPISCAN has carefully examined and analyzed
the provisions and requirements of this Contract and it understands the nature of the
services required. From its own analyses it is certain as to the nature of what is needed for
the performance of this Contract; this Contract is feasible of performance in accordance
with all of its provisions and requirements, and consultant, represents and warrants that it
can and will perform, or cause to be performed, the services in strict accordance with the
provisions and requirements of this Contract and Applicable Law. '

11.2,12 Neither RAPISCAN nor any of its affiliates are involved in any
litigation, arbitration or claim against the AUTHORITY, o

11.2.13 Neither RAPISCAN nor any of its subcontractors has, either
directly or indirectly, (i) in any way or manner unlawfully (in accordance with all
Applicable Laws, including the Foreign Corrupt Practice Act of 1977, as amended) paid any
sums, in the Commonwealth or elsewhere, or (ii) unlawfully given or offered to give any
gifts in the Commonwealth or elsewhere to (A) any person while knowing that all or a
portion of such payment will be offered, given or promised to government officials or
employees, political parties, political party officials or political candidates or (B} any
government officials or employees, political parties, political party officials or political
candidates, in each case in order to improperly obtain business or other rights in
connection with this Contract or any other contract,
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_ 11.2.14 Both parties hereby declare that no public officer or employee
has any direct or indirect interest in the present Contract, or any other interest that may
adversely affect this Contract. The invoice must include the following certification:

“Under penalty of absolute nullity, 1 hereby certify that none of
the employees of the Ports Authority is part or has an interest in
the earnings or benefits produced hy the contract upon which
this invoice is based. If part or any interest in the earnings or
benefits produced by this contract should arise, then an official
exemption has been previously approved. The only consideration
In the provision of the goods and services object of this contract
is the payment agreed with the agency’s authorized
representative, [ also certify that the amount of this invoice is
true and correct and that all services invoiced have been
rendered and have not been previously paid.”

11.2.15 RAPISCAN warrants that it has not employed or retained any
individual, corporation, partnership or other entity, other than a bona fide employee or
agent working for RAPISCAN to solicit or secure this Contract, and that it has not paid or
agreed to pay any individual, corporation, partnership or other entity, other than a bona
fide employee or agent any fee or other consideration contingent on the making of this
Contract, L T

11.2.16. RAPISCAN makes no other warranties, express or
implied, based on any legal theory, as to any matter, including, but not limited to, any
warranty that the services will detect the presence of materials or items for which they
were designed, that they are fit for any particular purpose or need, that the accuracy of the
scanning operation shall be error free, or that the services shall be uninterrupted. '

11.2.17. RAPISCAN represents and assures to the AUTHORITY,
that upon the execution of the instant Agreement, it shall make all commercially reasonable
efforts to begin providing the Designated Services at the earliest date feasible.

SECTION 12. COMPLIANCE WITH GOVERNMENT ETHICS

12.1 In accordance with the disposition in Article 3.3 (¢) of the “"Government
Ethics Law”, as amended, both parties certify that the public officer authorized to contract
representing AUTHORITY, or any member of its family unit, has not had and does not have,
during the last four (4) years before-taking charge of its office, directly or indivectly,
pecuniary interest in the company or business of RASPISCAN.
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122 In accordance with the dispositions in Article 3.3 (d) of the
Government Ethics_ Law", as amended, both parties hereby declare that no AUTHORITY
officer or employee has any direct or indirect interest in the present Contract,

123 RAPISCAN, in compliance with Article 3.3 (g} of the “Government
- Ethics Law", as amended, does not have any conflicting interest or public policy
infringement related to this section, and certifies accordingly. RAPISCAN recognizes in
its professional responsibility to have the duty of complete loyalty toward the
AUTHORITY, including not having any adverse interest toward this governmental entity.
These adverse interests may include the representation of clients that has or could have
conflicting interests with the AUTHORITY. This duty includes the constant obligation of
informing the AUTHORITY of all circumstances of relations to clients and third parties
and any other interest that could influence upon AUTHORITY at the moment of signing
the present contract or while it is in force. RAPISCAN has conflicting interests when, on
behalf of any client has the obligation to promote what he has to oppose in compliance
with his obligations toward any other client; past, present or potential. RAPISCAN
represents conflicting interest, when that conduct is described as such by standards
known to its profession, or the laws and regulations of the Commonwealth of Puerto
Rico.  Conflict-of interest results in a violation of this prohibition when any of its
directors, associates or employees incur in the above described conduct. RAPISCAN wil)
forbear even the appearance ofconﬂicting interests. o

124 RAPISCAN acknowledges the power of the AUTHORITY and her/his
authorized representatives to oversee the enforcement of the prohibitions established in
this Section. If the Administrator of AUTHORITY determines the existence or the
emergence of adverse interest with RAPISCAN, he/she will inform such findings in
writing and his/her intentions to terminate the Contract within a thirty-day term, :

12,5 Within such term, RAPISCAN can request to meet with the Executive
Director of AUTHORITY to present its arguments regarding the alleged conflict of
interest. This meeting will be granted in every case. If such meeting is not requested
within the specified term, or if the controversy is not settled satisfactory during the
meeting, this Contract will be rescinded.

12.6 Non éompliance with this section, negligence or improper conduct of
RAPISCAN employees, officials or agents shall be reasonable cause to terminate this
Contract without having to comply with the requirements of notice set forth in Section
17 "Termination” and without limitation of any other rights and remedies under law.
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12.7 RAPISCAN certifies that at the signing of this contract, it received a
copy of Law Number 12, of July 24, 1985, known as "Government Ethics Law", as
amended, and a copy of its implementing Regulation was handed.

12.8 RAPISCAN certifies that at the signing of this contract, it received a
copy of “Carta Circular 2002-05" of the Office of Government Ethics and that it signed
the “Certification of No Conflict of Interests”,

129 RAPISCAN is committing itself to comply with dispositions of Act No,
84 of 18 June 2002, known as “Cédigo de Etica para Contratistas, Suplidores y
Solicitantes de Incentivos Econémicos de las Agencias Ejecutivas del Estado Libre
Asociado de Puerto Rico”. RAPISCAN certifies that at the signing of this contract, it
received a copy of said law,

SECTION 13. CONFIDENTIALITY.

13.1  Non-Disclosure. Before, during or after the Term of this Agreement
the parties may disclose to each other Confidential Information, The party receiving
Confidential Information is referred to herein as the “Recipient” and the party disclosing
Confidential Information is referred to herein as the “Discloser.” Recipient shall maintain
all Confidential Information in strict confidence, shall not disclose Confidential Information
to any third party, and shall protect all Confidential Information with not less than the
same degree of care as Recipient normally uses in the protection of Recipient's own
confidential or proprietary information, but at least with reasonable care, Recipient shali
use Confidential Information only for the purpose of evaluating and/or performing its
responsublimes under this Agreement.

13.2 Permitted Disclosure.  The prohibitions against disclosure of
Confidential Information set forth in this Agreement shall not apply to: (a) Confidential
Information that was already known to Recipient at the time Recipient received the
Confidential Information from Discloser, so long as Recipient's initial receipt of that
Confidential [nformation is evidenced by documents in Recipient’s possession; (b)
Confidential Information that was disclosed to Recipient by a third party having the lawfu)
right to disclose that Confidential Information; (¢) Confidential Information that had been
available to the public at the time Recipient received that Confidential Information, or
subsequently lawfully became available to the public otherwise than by a breach of this
Agreement; and (d} Confidential Information that Recipient was required to disclose
pursuant to judicial action or decree having jurisdiction over Recipient, or pursuant to any
requirement of any governmental agency or authority having jurisdiction over Recipient,
but only so long as, prior to making the disclosure, Recipient gives Discloser written notice
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of the requirement that Recipient disclose the Confidential Information and provide
Discloser with the opportunity to challenge that requirement,

SECTION 14. INTELLECTUAL PROPERTY.

Nothing contained in this Agreement shall, by express grant, implication,
estoppel or otherwise, create in either party any right, title, interest, or license in or to the
inventions, patents, trademarks, trade names, copyrights, computer software or software
documentation or any other intellectual property rights of the other party.

SECTION 15. INDEMNIFICATION.

15.1. RAPISCAN, on its behalf and on behalf of its subcontractors must
defend, indemnify, keep, and hold harmless the AUTHORITY, its officers, directors,
representatives, elected and appointed officials, agents and employees {each an "Authority
Indemnitee” and collectively, “the Authority Indemnitees”) in connection with the

performance of the services hereunder, from and against any and all Loss-and-Expenses

related to;

()  RAPISCAN or its subcontractors’ negligence, fraud, or willful
misconduct, including but not limited to, injury, death or damage of or to any person or
property, to extent such negligence, fraud or wiliful misconduct are determined by a final
and non-appealable order or decision of a court with jurisdiction;

(i} Injuries to or death of any employee of RAPISCAN or any
subcontractor under any workers compensation statute;

(iii)  Any infringement or violation of any property right (including any
patent, trademark or copyright) by RAPISCAN or any subcontractor;

(iv) RAPISCAN's failure to perform its obligations towards any
subcontractor; ’ '

(v)  Any employer or labor liability of RAPISCAN or its subcontractors;

15.2. RAPISCAN's obligations under this Section to indemnify, keep, and
hold harmless any and all the Authority Indemnitees from and against any and all Loss-
and-Expenses excludes: (a) that portion of the Loss-and-Expense caused by any negligent
or wrongful act, error or omission on the exclusive part of any the Authority Indemnitees;
and (b) events for which the AUTHORITY indemnifies RAPISCAN,

15.3. At the Authority Indemnitees’s option, RAPISCAN must defend all
suits brought upon all such Loss-and-Expenses and must pay all reasonable costs and
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expenses i{ncidental to them, but the Authority Indemnitees have the right, at their option
and expense, to participate in the defense of any suit, without relieving RAPISCAN of any of
 its obligations under this Contract. Any settlement must be made only with the prior
written consent of the AUTHORITY or the applicable the Authority Indemnitee, as
applicable, if the settlement requires any action on the part of the AUTHORITY or the
Authority Indemnitee.

15.4, The AUTHORITY's approval of any subcontractor shall not
relieve RAPISCAN of any of its responsibilities, duties, and liabilities hereunder. RAPISCAN
shall be solely responsible to the AUTHORITY for the acts or defaults of RAPISCAN
subcontractors and each subcontractor's officers, agents, and employees, each of whom
shall, for this purpose, be deemed to be an agent or employee of RAPISCAN by nature of its
subcontract. ‘

15.5. The AUTHORITY shail indemnify and hold harmless RAPISCAN, its
officers, directors, shareholders, employees and agents, and their respective successors and
assigns, against any cause of action, loss, liability, damage, cost or expense of any nature
whatsoever, whether accrued, absolute, contingent or otherwise, including, without
limitation, to attorney's fees and costs (whether or not suit is brought), in connection with,
but not Kmited to: (a) any clalm or action arising out of or relating to the AUTHORITY's
breach of any of the its representations, warranties or covenants in this Agreement; (b) any
claim or action for any injury to any person, employee, and/or damage to property,
including property of RAPISCAN, to the extent such injury or damage was sustained
through negligence or fraud or willful misconduct of the AUTHORITY, to the extent such
negligence, fraud or willful misconduct are determined by a final and non-appealable order
or decision of a court with jurisdiction. '

15.6. Notwithstanding the foregoing, RAPISCAN shall not be required to
indemnify the Authority Indemnities for any Loss-and-Expense to the extent caused by
Force Majeure. -

15.7. The AUTHORITY hereby waives its right to recover from and fully and
irrevocably releases RAPISCAN employees, officers, directors, members, shareholders,
representatives, agents, servants, attorneys, affiliates, parents, subsidiaries, successors and
assigns, ("Released Parties") from any and ail claims that it may now have or hereafter
acquire against any of the Released Parties for any costs, loss, liability, damage, expenses,
demand, action or cause of action latent or otherwise, arising out of the accuracy of the
Equipment and/or attributed to the material detected or failed to be detected; and, or
arising out of any criminal act, terrorist act or act of war, performed by a third party.
RAPISCAN need not indemnify the AUTHORITY for such release and or waiver. The parties
hereby agree to execute further general releases, in form and substance as they may be
deemed satisfactory by them.
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SECTION 16. LIMITATION OF LIABILITY.

16.1 Aggregate Liability. Each party’s aggregate liability to the other for
damages arising out of or in connection with this Agreement and the Designated Services,

regardless of the form of action giving rise to such liability (under any theory, whether in
contract, tort, statutory or otherwise} shall not exceed the aggregate Scan Transaction
Payments paid by RAPISCAN to the AUTHORITY hereunder during the first calendar year
following the effective date of this Agreement. This limitation on liability shall not apply to:
(a) the indemnification obligations of the Authority under this agreement: and (b)
termination fees set forth in Section 17. B

162 Limitation on Other Damages. To the extent permitted by applicable

law and notwithstanding anything in this Agreement to the contrary or any failure of
essential purpose of any limited remedy or limitation of liability, neither party shall be
liable for any indirect, exemplary, special, consequential or incidental damages of any kind,
or for any damages resulting from loss or interruption of business, work stoppage, lost data
or lost profits, arising out of or relating to this Agreement or the subject matter hereof,
however caused, even if the non-defaulting party has been advised of or should have
known of the possibility of such damages ' L

SECTION 17. TERMINATION
17.1. Defaults. A party hereto shall be in Default if:

17.1.1. That party materially breaches any covenant, representation
or warranty it makes in this Agreement, or if any representation or warranty is or becomes
untrue in any material respect, and such breach or untruth is not cured within sixty (60}
days notice of the same or, if such breach is not capable of cure within sixty {60) days and
the breaching party has not begun to remedy such breach within sixty {60} days notice of
the same.

17.1.2. That party is the subject of proceedings for such party to be
adjudicated voluntarily bankcupt, the consent by such party to the filing of a bankruptcy
proceeding against it, the filing by such party of a petition or answer or consent seeking
reorganization under any bankruptcy or similar law or statute, the consent by such party to
the filing of any such petition or to the appointment of a custodian, receiver, liquidator,
trustee, or assignee in bankruptcy or insolvency relating to such party or any substantial
part of its assets or property, the making by such party of a general assignment for the
benefit of creditors, or the taking by such party of any corporate action in furtherance of
any of the foregoing,
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17.2. Rights of Termination.
17.2.1 Termination for Default, Upon any Default, the non- defaulting

party may terminate this Agreement by written notice, with immediate effect.

17.2.2 Termination for Convenience by AUTHORITY. The AUTHORITY

shall have the right to terminate this Agreement for convenience at any time after the
Executlon Date upon ninety (90) days prior written notice to RAPISCAN and payment in
full of the Early Termination Fee (as defmed hereunder in this Section 17.3.3)) withm such
period:

17.2.3 Early Terminatiop Fee. In the event the Authority

terminates this Agreement for convenience pursuant to Section 17.3.2, the foi!omng fees
shall apply, as hquldated damages and not asa penalty: :

(a) If termination occurs on a date when, absent the termination,
there would have been seven years or more remaining in the term of this Agreement
{including any renewal terms), the AUTHORITY shall pay RAPISCAN a termination fee in an
amount equal to the product of the average total monthly Scanner Service Fees collected by
RAPISCAN in the calendar year prior to the date of terminahen (“Average Fees") multnphed
by forty eight (48) months; '

{b) If termination occurs at a date when, absent the termination, there
would have been more than four years, but fewer than seven years, remaining in the term
of this Agreement (including any renewal terms), the AUTHORITY shall pay RAPISCAN a
termination fee in an amount equal to. the product of the Average Fees multiplied by thn‘ty
5ix (36) months; :

(c) Iftermination occurs at a date when, absent the termination, there
would have been fewer than four years remaining in the term of this Agreement (including
any renewal terms), the AUTHORITY shall pay RAPISCAN a termination fee in an amount
equal to the product of the Average Fees multiplied by the lesser of: (i) twenty-four (24)
months; and (ii) the number of months that would have been remaining in the term of this
Agreement absent the termination.

(d)  For avoidance of doubt, if the AUTHORITY terminates this
Agreement due to (i) the repeal or amendment of the US Department of Homeland Security
Act of 2002, the Maritime Transportation Security Act of 2002, the Security and
Accountability for Every Port Act of 2006, or Puerto Rico Law 12 of 2008, or any successor
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legislation; (if) any failure to appropriate funds to support the AUTHORITY’S obligations
under this Agreement, or (iii) any governmental act, legislation, regulation or order; then
any such termination shall be deemed a termination for convenience by the AUTHORITY
and the AUTHORITY shall pay RAPISCAN the Termination Fee calculated in the manner
specified herein.

SECTION 17A. WAIVER OF DEFAULT, BREACH OR FAILURE OF
PERFORMANCE

17A.1 Waiver of any default, breach or failure of performance under this
Contract shall not be deemed to be a waiver of any subsequent default, breach or failure of
performance. In addition, waiver of any default, breach or failure of performance shail not
be construed to be a modification of the terms of this Contract unless preduced in writing
as provided in Section 2 “Contract Amendments”, . . - ' ' SN

SECTION 18. REQUIRED DOCUMENTATION, !NS_URAN_C_ES AND TAX WITHHOLDINGS

18.1 RAPISCAN hereby represents that as of the execution of this Contract
it has filed income tax returns in the Commonwealth for the past five (5) years, or for as
long as it has existed if less than five years, if applicable. RAPISCAN also represents that it
does not have any outstanding debt with the Commonwealth in connection with income
taxes (collected by the Department of the Treasury), real, or chattel property taxes
(collected by the "Centro de Recaudacion de Ingresos Municipales” (“CRIMY),
unemployment insurance premiums, workers' compensation payments to the Workmen's
Insurance Fund (“Fondo del Seguro del Estado”), or Social Security for chauffeurs (collected
by the Department of Labor and Human Resources), RAPISCAN further letter that it has not
no outstanding debt for the Municipality of San Juan License Tax (know in Spanish as
“Patente Municipal”) RAPISCAN also represents that it is In compliance with the
requirements, if and as applicable, of the Administration for Children’s Support ("ASUME”"
for its acronym in Spanish), In the event that RAPISCAN owes taxes or applicable fees to
said government agencies, it agrees that the AUTHORITY may withhold any monies due to
RAPISCAN under this Contract to be applied to the payment and canceliation of said debt.
RAPISCAN hereby certifies that the abovementioned certifications evidencing the above
representations have already been submitted to the AUTHORITY and are made part of this
Contract. Furthermore, RAPISCAN covenants to continuously comply with their tax,
insurance and other regulatory and legal obligations with the Commonwealth and its
instrumentalities and keep current in all its debt with the Commonwealth for the duration
of this contract. It is expressly acknowledged that the certifications required hereunder as
stated above constitute an essential condition of this Contract, and if found to be incorrect

21



E

or intentionally misleading or the related certifications altered or forged, the AUTHORITY
shall have the right to terminate this Contract immediately, and RAPISCAN shall reimburse
the AUTHORITY any and all fees received under this Contract,

18.2 RAPISCAN shall be responsible for retention, proper filing and
payment of all social security, income tax, worker's compensation, unemployment
insurance, disability insurance, and all other labor and tax legal requirements under the
applicable tax laws of the Commonwealth_or the U.S, Internal Revenue Code in its role as
professional services provider to the AUTHORITY and employer of its staff assigned to
work under this Contract. RAPISCAN agrees that it will comply with the Commenwealth
laws, rules, and regulations pertaining to withholdings in accordance with the .
Commonweaith Internal Revenue Code of 1994. o o

183 The AUTHORITY is exempted from all federal, Commonwealth and
municipal taxes, and no such taxes have been included in the price of the Contract,
Furthermore, the AUTHORITY shall have no responsibility whatsoever for the payment of
any federal, Commonweaith or municipal taxes which become payable by RAPISCAN, its
subcontractors, officers, directors, agents, representatives or employees by reason of this
Contract.

18.4 RAPISCAN represents that in providing its services hereunder it will
be engaged in a trade or business in the Commonwealth for purposes of the Revenne Code
the AUTHORITY will withhold, or will not withhold, applicable percentage of taxes from
payments to RAPISCAN for services rendered, in accordance with Puerto Rico's 1994
Internal Revenue Code, as amended, »

18.5 RAPISCAN will be responsible for filing its income tax returns and for
making any necessary payments to the Department of the Treasury of the Commonwealth
(the "Department”), the Social Security Administration, and the Internal Revenue Service of
the United States of America, if applicable. The AUTHORITY shall not make any
withholdings or deductions for Social Security, income tax, or any other purpose on behalf
of RAPISCAN, its officers, agents, employees, successors, and assigns but will inform the
Income Tax Bureau of the Department of the amounts paid or reimbursed to RAPISCAN
pursuant hereto and may retain for the Department from the fees or compensation payable
to RAPISCAN under this Contract, any amounts owed to the Department.

18.6 RAPISCAN could provide a valid Good Standing or Certificate of the
Sole Bidders’ Registry issued by the General Services Administration of Puerto Rico
(“Administracién de Servicios Generales") in lieu of the required documentation listed

above.
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18,7 RAPISCAN certifies that at the execution of this contract it has no
other contracts with the Commonwealth of Puerto Rico, its agencies, public corporation or
municipalities.

188 RAPISCAN certifies that the aforementioned contracts do not affect
RAPISCAN’s compliance with the present contract, and are not in conflict with it. RAPISCAN
agrees to notify AUTHORITY of the execution of any other government contract, and that
the same will not be in conflict with the present contract, ' '

189 INSURANCE

(a) RAPISCAN shall carry public liability insurance with insurance
*companies authorized to do business in Puerto Rico and acceptable to
the AUTHORITY, insuring RAPISCAN against all Hability for personal
injury including bodily injury, and property damage caused by

RAPISCAN’s use and occupancy of the premises covered by this

Agreement and its operations at any other AUTHORITY's facilities.
(b) The policy limits of said public Hability insurance shall not be less
than $1,000,000.00 for any one occurrence involving personal injury,
including bodily injury or death to each person; $1,000,000.00 for
each occurrence involving more than one person, and $1,000,000.00
for property damages.
(c) The public liability insurance policy shall contain Fire Damage in
the amount of $500,000.00 and Property Damage Legal Liability
endorsements in the amount of $1,000,000.00 to cover any damage to
the structure or portion thereof used or rented to RAPISCAN by the
AUTHORITY , including fixtures permanently attached thereto if such
property damage arises out of any act of negligence of RAPISCAN, his
employees and servants or any other person acting at the direction of
the RAPISCAN. Said endorsement shall state that any loss shall he
paid to the AUTHORITY,
(d) The public liability insurance shall contain an endorsement
reading as follows: “The coverage of this policy will not be amended
for the purpose of decreasing the protection below the limits specified
herein, nor can it be cancelled without giving the Ports Authority of
_ Puerto Rico thirty (30) days prior written notice, A thirty {30) days
prior written notice shall also be given to the AUTHORITY in the event
of expiration”,
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(e) In addition, the public liability insurance policy shall contain an
endorsement of contractual liability including the AUTHORITY as
additional insured.

(f) The amount of public liability insurance policy shall not contain
any deductible, unless RAPISCAN provides another insurance policy
covering the risk in the amount not covered by the deductible,

() RAPISCAN further agrees that, not later than thirty (30) days prior
to the expiration of any insurance policy required by this Agreement
to be carried or which is actually carried by RAPISCAN, it will deliver
to the AUTHORITY a Certificate of Insurance or a Certified copy of
each insurance policy to cover the risks.

(h) No later than the Operations Start Date RAPISCAN shall furnish
the AUTHORITY a copy of the aforementioned insurance policies or a
certificate of insurance. o

(i) The AUTHORITY shall fine RAPISCAN $1,000.00 for each and every
month the security for payment of rentals and other charges and
insurance policies or its certificates are not submitted upon their
expiration and after written request by the AUTHORITY. -

{j) RAPISCAN shall reimburse the AUTHORITY a sum equal to all the
expenses it incurs as a resuit of non-compliance by RAPISCAN with
the insurance policy. '

- {k) In the event that RAPISCAN does not submit the insurance policies
or certificates in the term of thirty (30) days prior to their expiration
this will be considered as a violation to the terms and conditions of
the present Agreement, The AUTHORITY will immediately proceed
with the cancellation of the Agreement in addition of the fine

payment,

18.10 All referenced certifications are attached jointly as Addendum A to
this contract.

SECTION 19, "OUT OF SCOPE WORK"” AND CHANGES IN LAW.

The parties acknowledge, convene, and agree, that in the event of a
significant change in the applicable tributary laws, or at the AUTHORITY'S request for
additional services, or an increase in the scope of the Designated Services, or their
scheduled delivery, the parties shall negotiate and revise the terms and conditions included
herein, including the fees, payments, and any other condition necessary for RAPISCAN's
adequate performance of the Designated Services, as it may be affected by the change in the
law or by the AUTHORITY'S request.
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SECTION 20. ENVIRONMENTAL CLAUSE

A, RAPISCAN shall comply with all applicable environmental laws and
regulations, including all Federal, Government of Puerto Rico and Local or Municipal laws,
statutes, ordinances, codes, rules and regulations promulgated under the aforementioned
Federal, Government of Puerto Rico and Local or Municipal laws and statues relating to the
protection of the environment and the workplace, occupational health and safety, and/or
governing the handling, use, generation, treatment, storage, transportation or disposal of
hazardous and toxic substances, solid wastes and other regulated substances, within or
outside the workplace. o | R

B. RAPISCAN shall request and obtain all applicable environmental
permits and licenses, from the concerned Federal, Government of Puerto Rico and Local
agencies, such as, but not limited to, the Environmental Protection Agency, the United
Stated Army Cops of  Engineers, Environmental  Quality  Board,
Department of Natural and Environmental Resources and the Solid Waste Management
Administration, . - | - R

C. The AUTHORITY, its employees or agents shall have the right to enter
during regular working hours, except during an environmental emergency, upon the leased
property and monitor RAPISCAN’s compliance with all the applicable environmental laws
and regulations, permits and licenses. These monitoring activities shall include, among
other things: physical inspections, tests and sampling; instaliation, service and inspection
of environmental monitoring devices; examination and copying of documents or records
dealing with the RAPISCAN's compliance with environmental laws, regulations, licenses
and permits; interviews with the RAPISCAN personnel and contractors regarding
RAPISCAN's environmental performance; and the AUTHORITY also reserves its right to
request and obtain reports and notices concerning RAPISCAN's environmental
performance. The RAPISCAN shall not tamper or disturb in any manner the monitoring
devices that the AUTHORITY may install in its premises for the monitoring of
environmental hazards.

D. RAPISCAN shall notify and report to the AUTHORITY of any violation
of the applicable environmental laws, regulations, licenses, permits or any other matter
that may give raise to environmental liability to the AUTHORITY.

E. If RAPISCAN violates any applicable environmental law, regulation,
license and permit, or acts in any way that might give rise to the AUTHORITY's
environmental lability, the AUTHORITY reserves its right to:
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i) At RAPISCAN’s expense, perform remedial actions as
defined in CERCLA and RCRA and any other pertinent law, statute, ordinance, code, rule
and regulations, be it federal, local or municipal, or take any other necessary action to cure
immediately the environmental non compliance,

ii}.  Compel RAPISCAN, at its own cost, to perform the
remedial action mentioned in paragraph (i).

F. RAPISCAN shall not cause or permit any hazardous substance to be
used, sorted, generated, or disposed of on or in the Premises by RAPISCAN, RAPISCAN's
agents, employees, contractors, or invitees without first obtaining the Authority's written
consent. If hazardous substances are used, stored, generated, or disposed of on or in the
Premises, except as permitted above, or if the Premises become contaminated in any
manner for which RAPISCAN is legally liable, the RAPISCAN shall indemnify and hold
harmless the AUTHORITY from any and all claims, damages, fines, judgments, penalties,
costs, lfabilities, or losses {including, without limitation, a decrease in value of the premises,
damages caused by loss or restriction of rentable or usable space, or any dames caused by
adverse impact on marketing of the space, and any and all sums paid for settlement of
claims, attorney’s fess, consuitant’s fees, and expected fees) arising during as a result of the
contamination by the RAPISCAN. This indemnification includes, without limitation, any
and all costs incurred because of any investigation of the site or any cleanup, removal, or
restoration mandated by a federal, state, or local agency or political subdivision. -

As used herein, Hazardous Substance means any substance that is toxic,
ignitable, reactive, radioactive or corrosive and that is regulated by any local on municipal
government, the Government of Puerto Rico, or the United States Government. Hazardous
Substance includes any and all material or substances that are defined as “hazardous
waste,” “extremely hazardous waste”, or a “hazardous substance” pursuant to state, federal, _
or local governmental law. '

G RAPISCAN shall not cause or permit any Hazardous Material to be
brought upon, kept, or used in or about the Premises by RAPISCAN, its agents, employess,
contractors, or invites, except for such Hazardous Material as is necessary or useful to the
RAPISCAN's business,

Any Hazardous Material permitted on the Premises and in all containers
utilized in RAPISCAN’s operations shall be used, kept, stored, and disposed of in a manner
that complies with all federal, Commonwealth, and local law or regulations applicable to

this Hazardous Material,
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RAPISCAN shall not discharge, leak, or emit, or permit to be discharged,
leaked, or emitted, any material into the atmosphere, ground, sewer system, or any body of
water, if that material is reasonably determined by the Authority or any governmental
authority with jurisdiction on environmental matters) does or may pollute or contaminate
the same, or may be located on the Premises or elsewhere or, (2) the health, welfare or the
security of people inside or outside the premises or area, or (b) the condition, use, or
enjoyment of the building or any other real or personal property.

At the commencement of calendar year for this contract, RAPISCAN shall
disclose to the AUTHORITY the names and approximate amounts of all Hazardous Material
that the RAPISCAN Intends to store, use, or dispose of on the premises in the coming year.
This includes the first year of operation by RAPISCAN. In addition, at the commencement of
each calendar year, beginning with the second, RAPISCAN shall disclose to the AUTHORITY
the names and approximate year, amount of all Hazardous Material that was actually used,
stored, or disposed of on the premises if those materials were not previously identified to the
AUTHORITY at the commencement of the previous lease year, = . co

As used herein, the term “Hazardous Material” means () any “hazardous waste” as
defined by the Resource Conservation and Recovery Act of 1976, as amended from time to

time, and regulations promulgated there under; (b) any “Hazardous Substance” as defined by -

the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended from time to time, and regulations promulgated there under; (c) any oil, petroleum
product, and their by products; and (d) any substance that is or becomes regulated by any
federal, commonwealth, or local government authority. As used herein, the term “Outside
Hazardous Material” means any Hazardous Material coming or migrating into, above or
underground the Premises from other AUTHORITY’s users or tenants premises or property,
including the migration of any outside hazardous material through the premises into, above
or underground other premises or bodies of water. R

RAPISCAN hereby agrees that it shall be fully liable for all costs and expenses
related to the use, storage, and disposal of Hazardous Material kept on the Premises by
RAPISCAN, and RAPISCAN shall give immediately notice to the AUTHORITY of any violation
or potential violation of this Section. RAPISCAN shall defend, indemnify, and hold harmless
the AUTHORITY and its agents, from and against any claims, demands, penalties, fines,
liabilities, settlements, damages, costs, or expenses (including, without limitation,
attorneys’ and consultants’ fees, court, or expenses (including, without limitation,
attorneys’ and consultants' fees, court costs, and litigation expenses) of whatever kind or
nature, known or unknown, contingent or otherwise, arising out of or in any way related to
{(a) the unauthorized presence, disposal, release, or threatened release of any such
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Hazardous Material that is on, from, or affecting the soil, water, vegetation, building,
personal property, persons, animals, or otherwise; (b) any personal injury {including
wrongful death) or property damage (real or personal) arising out of or related to that
Hazardous Material; (c) any lawsuit brought or threatened, settlement reached, or
government order relating to that Hazardous Material or (d) any violation of any law
applicable thereto related to the Outside Hazardous Material. The provisions of this section
shall be in addition to any other obligations and liabilities that RAPISCAN may have to the
AUTHORITY at law or equity and shall survive the transactions contemplated herein and
shall survive the termination of this contract. : :

SECTION 21. MISCELLANEOUS,

21.1  Amendments and Modifications. No amendment or modification of

this Agreement including any Schedules referenced herem shali be valid unless made ina
writing executed by both of the parties,

21.2 Binding Effect. All provisions of this Agreement shall inure to the
benefit of, and be binding upon, the parties and their successors-m mterest permxtted
asmgns,admmlstrators, and devisees. - : L

21.3 English Language. This Agreement has been negotiated and drafted in
the English language, and the English language version shall be the sole and controlling
version of this Agreement. All provisions ot' th1s Agreement shall be construed and
interpreted in t‘ne English language. : :

21.4 Force Majeure, If by reason of a Force Majeure Event, a party is
affected in the performance of any obligation under this agreement, that party will not be
liable under this Agreement to the other party for not performing, or for the manner of its
performance of, such obligation to the extent to which, and for the period of time during
which, that party is so affected. “Force Majeure Event” means any event or circumstance
{or any combination of events or circumstances) which is or are beyond the control of the
party affected without its fault or negligence, including without limitation, acts of God,
severe weather, natural disasters, war or other hostilities, labor disputes, civil
disturbances, governmental acts, orders or regulations, third party nonperformance, or
failures or fuctuations in electrical power, heat, light, air conditioning or
telecommunications equipment.

21,5 Currency. All monetary figures set forth in this Agreement are
expressed in U.S, dollars,
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21,6 Descriptive Headings. Descriptive headings in this Agreement Any
headings preceding the text of the sections of this Contract, and any table of contents or

marginal notes appended to it, if any, are solely for convenience of reference and do not
constitute a part of this Contract, nor do they control, affect the meaning, construction, or
effect of this Contract,

21.7 Equitable Remedies. The parties agree that damages alone would not
be an adequate remedy for the breach of this Agreement and, accordingly, without
prejudice to any and all other rights and remedies that either party may have against the
other, either party shall be entitled, without proof of special damage, to seek equitable
remedies of injunction, specific performance and other equitable relief for any actual or
threatened breach of the provisions of this Agreement. o

21.8  Further Documents. Each party shall execute and deliver all such
further instruments, documents and papers, and shall perform any and all acts, necessary -
to give full force and effect to all the terms and provisions of this Agreement. k '

21.9 Interpretation. No uncertainty or ambiguity herein shall be construed
or resolved against any party, whether under any rule of construction or otherwise. On the
contrary, this Agreement has been negotiated by all parties and shall be construed and
interpreted according to the ordinary meaning of the words used so as to fairly accomplish -
the purposes and intentions of the parties. ' o L

21.10 Dispute Resolution and Legal Action, .

21.10.1 Negotiation. The parties hereby agree that they will attempt in
good faith to resolve promptly by negotiations any controversy, claim, dispute, or deadlock
between them arising out of or relating to the Contract. Any dispute that is not settled by
the parties within ten (10) days after written notice of such dispute is given by the
complaining party to the other party’s Authorized Representative, shall be referred to the
Executive Director of the Authority as the case may be, to settle such disputes on behalf of
their respective entities) (each, a “Senior Officer”). The Senior Officers will meet for
negotiations within ten (10) business days of the end of the ten (10) day negotiation period
referred to above, at the Authority’s headquarters, or as otherwise may be agreed by the
Senior Officers. If the dispute has not been resolved within thirty (30} days after the end of
the ten (10) day negotiation period referred to above (which period may be extended by
mutual agreement), subject to any rights to injunctive relief and unless otherwise
specifically provided for herein, the dispute will be settled in accordance with such other
rights and remedies as are available to the parties.
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21.11 Limitations on Waiver. No waiver by any party of any term or

condition of this Agreement shall be construed to be a waiver of such term or condition in
the future, or of any preceding or subsequent breach of the same or any other term or
condition of this or any other agreement, nor shall any such waiver be binding unless
written. All remedies, rights, undertakings, obligations and agreements contained in this
Agreement shall be cumulative, and none of them shall be in limitation of any other
remedy, right, undertaking, obligation or agreement of any party to this Agreement.

21.12 Assignments and Sublicense. As a Material Term of this Contract

RAPISCAN shall be permitted to assign or sublicense all or part of its rights and obligations

under this Agreement to any subsidiary of RAPISCAN, or to any parent corporation of

RAPISCAN, or to any subsidiary of any parent corporation of RAPISCAN, provided that

RAPISCAN notifies the AUTHORITY and represents that the parent corporation or its

wholly owned subsidiary, or its parent’s subsidiary meets and complies with any and all

requirements contained herein. The notification of assignment and or sublicense must be
informed to the AUTHORITY at least 30 days prior to the effective date of such action,

21.13 No Partnership or Joint Venture. This Agreement does not create a

partnership or joint venture between the parties, and shall not be construed as doing 50,
This Agreement does not create any right by either party to bind the other party. '

21,14 No Third Party Beneficiaries. No person other than the parties hereto

and their permitted successors and assigns shall receive any benefits of this Agreement.

21.15 Notices. All notices, statements and other documents that any party is
required or desires to give to any other party shall be given in writing in English and shall
be served in person, by express mail, by certified mail, by overnight delivery, or by
facsimile at the respective addresses set forth below, or at such other addresses as may be

designated in writing by such party:
If to AUTHORITY:

Rita M Torres

Assistant Executive Director for Administration
PR Ports Authority

PO Box 362829

San Juan, PR 00936-2829
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With a copy to:

PRPA Legal Department
PR Ports Authority

PO Box 36289

San Juan, PR 00936-2829

Ifto RAPISCAN:

Jonathan Fleming

RAPISCAN SYSTEMS, INC.

1901 S. Bell Street, Suite 325
Arlington, Virginia 22202 USA
Fax No. 1-703-812-0335

With a copy to:

Victor Sze

Law Department

12525 Chadron Ave.
Hawthorne, CA 90250
Facsimile: 310-970-0862

Delivery shall be deemed conclusively made (i) at the time of service, if personally
served, (ii) five days after deposit in the United States mail, properly addressed and
postage prepaid, if delivered by express mail or certified mail, (iii} upon confirmation of
delivery by the private overnight deliverer, if served by overnight delivery, and (iv) at the
time of electronic transmission (as confirmed in writing), provided a copy is mailed within
24 hours after such transmission. L

21.16 Governing Law and Venue. This agreement is governed by the Jaw in

force in the Commonwealth of Puerto Rico without regard to its conflicts of law provisions,
The parties irrevocably agree that any claims or causes of action arising from or in
connection with this Agreement will be filed before the United States District Court for the
District of Puerto Rico. The enforceability of this consent to jurisdiction shall be governed
by the laws of the Commonwealth of Puerto Rico and 28 U.S.C. § 1332.

21.17 Severability, Any provision of this Agreement that is found by a court
of competent jurisdiction to be void, invalid or unenforceable shall be curtailed and limited
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only to the extent necessary to bring such provision within the requirements of the law,

and such finding and curtailment shall not affect the validity or enforceability of any other
provision of this Agreement.

21.18 Survival The provisiens of Sections 11 through 16, and 19 of this
Agreement shall survive the expiration or earlier termination hereof,

21.19 Duty to Cooperate. The parties acknowledge that their mutual
cooperation is critical to the ability of RAPISCAN to perform its duties hereunder
successfully and efficiently. Accordingly, each party agrees to cooperate with the other fully
in meeting the goals and objectives object of this Contract, which is in the AUTHORITY'S
best interests. The AUTHORITY shall use its best efforts, and shall cooperate with
RAPISCAN in any governmental process in connection with the Designated Services
provided hereunder, including without limitation to: any and all exemptions that may be

granted by the Department of the Treasury of the Commonwealth of Puerto Rico for the

Equipment to be used to _provide_ the Designated Services.

21.20 Compliance with Contractual Reguirements. AUTHORITY certifies and

assures that it has complied with all the procedures necessary to contract RAPISCAN
AUTHORITY assures, to its best understanding, that there is no existing law, regulation or
rale to which AUTHORITY is subject which prohibits it from contracting with RAPISCAN for
the services herein rendered. o R

21.21 Omissions. In the event that AUTHORITY or RAPISCAN discovers any
material omission in the provisions of the Contract that is believed to be essential to the
successful performance of the Contract, each must so inform the other in writing
AUTHORITY and RAPISCAN shall promptly negotiate in good faith with respect te such
matters for the purpose of making such reasonable adjustments as may be necessary to
perform the objective of the Contract. ;

21.22 Accuracy of Information. All statistical and fiscal information

contained in the RFP and any appendices or attachments of the Contract reflect the
information available to AUTHORITY at the time of the preparation of the above-cited
documents. AUTHORITY does not warrant the accuracy of any such information and shall
not be liable for any errars or the results of errors which may be discovered, at any time, to
exist in those statements, unless caused by negligent or wiliful acts or omissions of
AUTHORITY. |
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21.23 Heading Not Controlling, Section headings under the Contract are for

convenience only and shall have no binding force or effect and shall not affect the
interpretation of the Contract,

2124 Unauthorized Use Of The Port Authority Logo Or Name. RAPISCAN
shall not use AUTHORITY's official logo or name in any advertising, written sales
promotion, written proposals, press releases or other publicity matters, without the prior
written authorization of the AUTHORITY's.

21,25 Compliance with Immigration Reform. Act. RAPISCAN will verify

identity and work authorization of employees assigned to the project who were hired after
November 6, 1986 and of any persons newly hired and assigned to the project within three
(3] days of hire. -

21,26 Drug-Free Workplace, RAPISCAN certifies that it shall provide a drug-
free workplace in accordance with the “Drug-Free Workplace Act of 1988" (implemented at
45 CFR Part 76, Subpart F) and the Commonwealth "Drug 'I‘estmg Act’, Law No. 59 of
August 8, 1997 as amended,

21,27, Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same document, and shall
become effective when one or more such counterparts have been signed by each of the
parties and delivered to the other party :

21.28 Non Discrimination and Sexua] Harassment. RAPISCAN agrees: (a)

not to discriminate in any manner against an employee, applicant for employment,
subcontractor or any person because of race, color, religion, creed, age, sex, marital status,
national origin, ancestry, sexual orlentation, or physical or mental handicap unrelated in
nature and extent so as reasonably to preclude the performance of such employment; (b} to
include a provision similar to that contained in subsection {a) above in any subcontract
executed in connection with the services to be provided hereunder, but excluding
subcontracts for standard cormercial supplies or raw materials; and (c) to post in
conspicuous places available to employees and applicants for employment, notices setting
forth the substance of this clause

RAPISCAN certifies that maintains a written sexual harassment policy and shall
inform its employees of the policy. The policy must contain a notice that sexual harassment
will not be tolerated and employees who practice it will be disciplined. RAPISCAN agrees
to include a similar provision in every subcontract so that such provision will be binding
upon each subcontractor.
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[Signature Page Follows]

34



IN WITNESS WHEREGF, the parties have executed this Agreement as of the date
first above written.

RAPISCAN SYSTEMS, | PORTS AUTHORITY

By: By:
! < VATO Pilar

Executive Director
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above

written,
RAPISCAN SYSTEMS, INC. PORTS AUTHORITY
ﬁu Q —
By .
varo Pilar .

txecutive Director -
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edule
Premises
1. Premises Located at the Port of San juan:

[RAPISCAN ADMINSTRATIVE OFFICE SPACE - PORTS AUTHORITY TO INSERT FLOOR
PLANS] '

[RAPISCAN STORAGE SPACE - PORTS AUTHORITY TO INSERT FLOOR PLANS]
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Schedu]e B

Equipment

1. Equipment to be Located at the Port of San Juan:

Equipment

Number of Upits

RAPISCAN Eagle® Mobile
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Schedule C
Port of San Juan Operations

A. CONCEPT OF OPERATIONS

Section A of this Schedule C sets forth a concept of operations (normal course
operations directly relating to the scanning of cargo and vehicles) that reflects the mutual
intentions of the parties as of the date of this Agreement. This Section A is therefore non-
binding, and is subject to mutual consultation on an on-going basis,

1. Entry

11 A truck with container(s) enters the lane. One Eagle® Mobile lane
will be positioned at each of the port exit Locations {tota} of seven). One spare Eagie@
Mobile will be available to assist as needed.

1.2, Note: A truck towing a "twin 20-ft” container arrangement w:ll
generate two separate images and transactions, one for each container, S

1.3.  Drivers will present the pre-paid scanning certificate at entry to the
Location, ' :

1.4. Drivers that do not have a pre-paid scannfng certificate for their
container will be handled on site with a portable POS to register their container and collect
data and payment at the Location, :

1.5. RAPISCAN Global staff will scan the Scanning Certificate barcode
presented by the truck driver transferring information regarding the container number,
chassis and truck front license plate numbers and sends them the system server to be
combined with the matching scanner generated image. :

2. Scan

2.1.  The truck is then directed to drive through the Eagle® Mobile lane at
a speed between 5 to 8 km/h. The system automatically activates after the cab has passed
the scanning beam.

2.1.1. The Eagle® Mobile system creates a scan image and presents it
for viewing in the contrel cab as well as sends it to the system server.

2.1.2. Truck will be directed to return to the Eagle® Mobile system if
any one of the following are true;
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(a} Missing Eagle® Mobile system scan image
(b) Unacceptable Eagle® Mobile subsystem image.

NOTE: An Eagle® Mobile subsystem image is unacceptable if
any of the following is true;

¢ Adropout exists that even partially obscures the container.

¢ The truck exceeded the requlred speed at any point during
the scan -

¢ Thetruck proceeded too slowly or stopped in the lane
3. Image Review | |

3.1. RAPISCAN Screening staff will conduct initial image review and assess
whether any irregularities exist. “Irregularities” means any portion of an image that is
readily identifiable to the unaided eye, using standards established in operator training,
has any of the following: (a) narcotics; (b) firearms; {c] image content inconsistent with the
applicable bill of lading; and (d) other suspect :mage content in accordance with standards
established in operator training.

3.2, Any 1mage irregularities will be :mmed:ately referred to the
authorities identified by the AUTHORITY '

3.3. Truck diverted for secondary inspection at the sole discretion of
AUTHORITY or other assigned government enforcement personnel after review of image
and transaction information.

3.4,  After referral to the AUTHORITY any additional actions regarding the

suspect container will be directed by AUTHORITY_ authorities or appropriate law = -

enforcement

3.5. Any suspect container diverted for secondary inspection must be
removed to allow for the unhindered resumption of the scanning operation

4. Exit

4,1.  If no irregularities are identified during the review of the image and
associated container data, the truck is cleared to proceed out of the port.

4.2,  The Eagle® Mobile image and Scanning Certificate data are stored as
a single file in the server database and identified as a Scan Transaction File.
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43. The associated transaction is available for image review hy
AUTHORITY inspectors.

5. Staffing and Training. In order to implement the proposed project it is
estimated that RAPISCAN will hire and train in approximately 70 employees. To screen
potential applicants the Company will implement a screening practice similar to that which
they currently utilize when meeting hiring requirements for the U.S. Government agencies
including the TSA and CBP, . .

5.1.  OQutline of process is as follows:

5.1.1, Outreach to public to inform them of employment
opportunities through print media, websites and community channels

5.1.2. Prescreen of employees evaluating _employm.ent history
5.1.3. Interview | U
5.1.4. In-depth candidate assessment including:

5.1,5. Computerized testing =

5.1.6. Background checks

5.1.7. Drugscreening

5.1.8. Criminal History and Financial Stability checks

5.2.  Upon appointment employees will then undergo a comprehensive
training program, hosted by RAPISCAN lasting upwards of 6 weeks, similar to the
curriculum developed and utilized by TSA and CBP to train their screeners and field service
engineers, Training will be conducted in various locations which may include Los Angeles,
Las Vegas, Apex NC and San Juan.

5.3.  Given the sensitivity of employee’s job description - scanning inbound
containers for contraband including weapons and narcotics ~ it is important to implement
and maintain an ongoing employee assessment and review program to maintain employee

integrity.

54. Employees will also undergo training on a quarterly basis by trained
customs experts to keep them abreast of the latest industry trends and developments.
Additionally, employees will undergo annual operator and maintenance training,

5.5. Annual training hosted by customs security consultants will include:
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5.5.1. To conduct periodic on-site In-Service training in Puerto Rico,
using subject matter experts, Each training assignment will be three days in duration and
will be conducted quarterly on location. When required, training will be conducted in
Spanish. Participants will be both AUTHORITY sworn police officers and private security
personnel,

5.5.2. Private security personnel will receive a 16-hour (2-day)
curriculum covering targeting (Risk Management), cargo inspections, and methods of
concealment, image identification, and container inspection including the 7-Point container
inspection protocol and including a practical exercise utilizing locally available containers.

5.5.3. Sworn officers will receive an 8-hour (1-day) a curriculum
covering manifest verification, cargo inspection technigues and methods of concealment.

5.5.4. Class size will be approximately 20-25 personnel for the
private security persom_xei and approximately 8-12 personnel for the sworn officer class. o

B. RESPECTIVE OPERATING OBLIGATIONS

Notwithstanding the above, Section B of this Schedule C sets forth binding
obligations of each party with respect to operations under this Agreement. The obligations
set forth in this Section B are cumulative with, and in addition to, other obligations set forth
elsewhere in this Agreement. o o ' ' o

1. RAPISCAN Obligations

11, Deliver and maintain the Equipment, to be available for operation at
each of seven locations within the Ports (each a "Location”), no later than the Operations
Start Date. The exact position of each Location shall be mutually agreed to by the Port and
RAPISCAN prior to the Operations Start Date, The Operations Start Date shall be the fifth
business day after the date on which RAPISCAN provides written notice to the AUTHORITY
of the availabllity of Designated Services in accordance with this Agreement. RAPISCAN
will use reasonable commercial efforts to target an Operations Start Date.

1.2. Maintain all Equipment in good working order.

1.3,  Beginning on the Operations Start Date, operate the Equipment at the
Locations using personnel hired and trained to specification.

1.4.  Beginning on the Operations Start Date, RAPISCAN operating staff will
conduct initial image review of scanned images produced in the course of Designated
Services, and assess whether any irregularities exist.
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1.4.1. “Irregularities” means any portion of an image that is readily
identifiable to the unaided eye, using standards established in operator training, as any of
the following! (a) narcotics; (b) firearms; (¢) image content inconsistent with the applicable
bill of lading; and (d) other suspect image content in accordance with standards
established in operator training.

1.4.2. Any image irregularities will be immediately referred to the
individual authorized by the AUTHORITY under Section 2.2(b) below.

1.5.  Provide the AUTHORITY access to Scan Transaction Files,
2. Authority’s Obligations |

2,1, Within ninety (90) days of the date of this Agreement, at each
Location the AUTHORITY shali provide the following conditions and items at each Location
{“Site Preparation”): (a) a flat, paved surface of adequate size to conduct safely and

efficiently the operations contemplated in this agreement (at least 2,750 sq/ft to perform

scanning, 9,000 sq/ft for de-vanning, and sufficient space for administrative processing); - '

(b) access to a connection for electrical power, 240v/60Hz three phase; (c} lighting
sufficient to safely operate the Equipment 24 hours a day; (d} paved, marked and properly
designated entrance and exit points from the adjacent roadway to the flat paved surface
screening area;{(e) and other emergency or ancillary service as required from time to time,
including without limitation to emergency towing services, S

22, At each Location the AUTHORITY shall provide at least one person
authorized by the AUTHORITY to interpret scan images, to which all image irregularities -
shall be referred. '

2.3. The AUTHORITY shall provide ancillary facilities, at RAPISCAN
expense, as follows, as well as any other ancillary facilities reasonably necessary for the
performance of the Designated Services: (a) storm-hardened indoor storage adequate for
all Equipment to be simultaneously stored; and (b) office space sufficient for five
RAPISCAN administrative personnel (“Ancillary Facilities”).

2.4. The AUTHORITY shall assume responsibilify for: (a) image
interpretation upon referral of an image by RAPISCAN personnel, and the AUTHORITY shall
not request RAPISCAN personnel to perform further image interpretation on the
AUTHORITY's behalf; and (b) diverting and holding vehicles/containers, at distance from
each Location sufficient to permit the unhindered continuation of operations at the
Location, if the AUTHORITY deems, at its discretion, that such trucks/containers should be
subject to further inspection or otherwise held.
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2.5.  Beginning on the Operations Start Date and continuing thereafter for
the remaining term of this Agreement, the AUTHORITY shall cause 100% of the inbound
Cargo entering the Port not selected and scanned by CBP to be {i) routed and delivered to
RAPISCAN for scanning and (if) subject to the Scanner Certification Fees set forth in

Schedule D.

2.6, The AUTHORITY shall be responsible for enforcing the scanning and
fee requirements and shall take regular and customary measures to ensure compliance by
carriers including without limitation to consignees, freight forwarders and shippers.
Further, the AUTHORITY shall be responsible for the enactment and/or enforcement of all
policies, orders, rules and/or regulations required and deemed necessary to implement the
terms and provisions of the instant Agreement, including without limitation the imposition
and enforcement of the Scanner Certification Fees. Nothing included in this Agreement
shall be interpreted or construed as an obligation by the AUTHORITY to collect fees for the
scans performed. On or before February 28, 2010 the Authority will enact all necessary
tariffs, orders and/or regulations to ensure the strict compliance with the payment of the
scanning services by the carriers. R ' o

2.7. The AUTHORITY shall provide RAPISCAN as soon as possible, prior
written notice, any reasonably anticipated Volume Increase. From and after the first
anniversary of the Operations Start Date, a Volume Increase shall be deemed to occur
whenever the average monthly volume of carge containers routed to and delivered to
RAPISCAN for scanning in any given calendar year exceeds the average monthly volume of
cargo containers routed to and delivered to RAPISCAN for scanning in the prior calendar
year by more than 10%. In the event of a Volume Increase, RAPISCAN shall, upon the
request of AUTHORITY, establish an additional Location and provide Site Preparation and
Ancillary Facilities, if requested by RAPISCAN, in order to accommodate the additional

volume.,
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Schedule D

Scanner Certification Fee, Scanner Service Fee, and Scan Transaction Payment Schedule

1.1  Scanner Certification Fees.

1.1.1 Collection of Fees. RAPISCAN shall collect from carriers non-
refundable fees for each scan performed or to be performed under this Agreement (each a
“Scanner Service Fee” and “Scanner Certification Fee", and collectively the “Scanner
Certification Fees"). T : - '

1.1.2 Setting of Fees by the Authority. The Scanner Certification Fees

shall be set from time to time by the AUTHORITY, provided, however, that the Scanner
Certification Fees for any given Scan Type shall in no event be less than the Scanner Service
Fee due to RAPISCAN for such Scan Type. The AUTHORITY shall set the Scanner
Certification Fee such that the fees shall be discounted by $4.00 if the fees are paid prior to
the scan (“Pre-paid”) by the carrier and by $3.00 if the fees are pald by the carrier wuhm -_
seven {7) days of the scan. _ o

1.2 Scanner Service Fees.

121 _Base Fee. For each scan performed or to be performed under this
Agreement, RAPISCAN shall be entitled to non-refundable fees (each a “Scanner Service
Fee”, and collectwely the “Scanner Semce Fees") pursuant to the Base Rate schedule set = -
forth below: .

Scan Type Scanner Service Fee* {(USD)
40 Ft or larger container $60
20 Ft or smaller container ~ $48

1,2,2, Pre-Payment. If the Scanner Certification Fee is received by RAPISCAN
prior to having the scanning performed. The Base Fee due to Rapiscan shall remain
unaltered.

1.2.3, Timely Payment If the Scanner Certification Fee is received by
RAPISCAN within the first (7) seven days of the scan, the Scanning Service Fee shall be

equal to:
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Scan Type Scanner Service Fee* (USD)
40 Ft or larger container $61
20 Ftor smaller container $49
1.2.4 Late Payment. If the Scanner Certification Fee is received by

RAPISCAN after (8) eight days from the day the scan {"Late Payment"} the Scanmng
Service Fee shall be equal to:

Scan Type ' Scanner Service Fee* (USD)
40 Ft or larger container - $64
20 Ft or smaller container 852

RAPISCAN shall have the right to charge and retain a surcharge in the event: of Late
Payment. : : :

1.2.5 Interest Any Payment received by RAPISCAN after the thirtieth
(30) day from the date of the scan shall be subject to the imposition of interest at the
applicable legal interest rate per month which interest charges sha}l be retamed by
RAPISCAN. ' . -

1.2.6. Cure Period. In the event that any carrier defaults or has a Delinquent
balance, as defined herein, the carrier and or the AUTHORITY shall have ten (10) days to
cure such default or Delinquent balance.

1.2. 7. Modification of S¢ I Seryi s, The Scanner Service Fees shall
remain fixed until the Third Anniversary of the Effective Date of this Agreement.
Thereafter, RAPISCAN shall have the right to increase the Scanner Service Fees annually by
a percentage equal to the greater of (i) 3%; or (ii) the percentage increase in the CPI
between the date of the most recent increase of the Scanner Service Fees (or if there has
been no prior increase then the Effective Date of this Agreement) and the date of the
current increase of the Scanner Service Fees, If a CPI number is not available for any such
day, then the number that shall be used shall be the CPI number available on the most
recent preceding day on which it was available,
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(a) As used herein the term “CPI” shall mean the Consumer
Price Index for All Urban Consumers published by the United States Department of Labor,
Bureau of Labor Statistics, for U.S, All items {1982—1984=100).

(b) If the CPI shall become unavailable to the public because
publication is discontinued, or otherwise, RAPISCAN shall select a substitute index that
most closely approximates the above referenced index, as reasonably determined by
RAPISCAN.

(c) Notwithstanding anything to the contrary in this
Agreement, RAPISCAN shall have the right to negotiate with the AUTHORITY to modlfy
increase equitably the Scanner Service Fees in the event that:

(1) RAPISCAN incurs additional costs resulting from
changes or modifications to its obligations hereunder as mutually agreed upon by the
parties; or :

(i) Inany calendar quarter after the Operations Start
Date the volume of 20 Ft or smaller cargo contamers routed to and delivered to RAPiSCAN
for scanning is less than 22,100; :

{ifi} In any calendar quarter after the Operations Start
Date the volume of 40 Pt or larger containers routed to and dehvered to RAP!SCAN for
scanning is Iess than 62, 900 - -

(iv) In any calendar quarter after the Operations Start
Date the volume of 20 Ft or smaller cargo containers routed to and delivered to RAPiSCAN
for scanning is more than 29,900;

(v) In any calendar quarter after the Operations Start
Date the volume of 40 Ft or larger containers routed to and delivered to RAPISCAN for
scanning is more than 85,100.

1,2.8, Material Change in Volume.

In the event of a change in the Estimated Volume, as defined herein, in the
arount of 15% or more, the parties shall be subject to:

(a)  Decrease in Volume. In the event that the volume of

cargo containers routed to and delivered to RAPISCAN for scanning in any given calendar
quarter is less than the Estimated Volume, the parties shall meet and discuss implementing
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either (i) an equitable increase in the Scanner Services Fees, or (ji) an equitable decrease in
the Equipment and personnel to accommodate the decrease in volume. If the parties are
unable to mutually agree on any such equitable adjustment, then there shall be no increase
to the Scanner Service Fees and no required decrease in the Equipment and personnel.

(b) Increase in Volume. In the event that the volume of

cargo containers routed to and delivered to RAPISCAN for scanning in any given calendar
quarter is more than the Estimated Volume, the parties shall meet and discuss
implementing either (i} an equitable decrease to the Scanner Service Fees, or (ii) an
equitable increase in the Equipment and personnel to accommodate the additional volume,
If the parties are unable to mutually agree on any such equitable adjustment, then there
shall be no decrease to the Scanner Service Fees and no required increase in the Equipment
and personnel, EERTRR T . o '

2.1, Scan. Transaction Payments. |
211, Scan Trapsaction Payments, For each Scanner Certification Pee

actually collected by RAPISCAN, RAPISCAN shall pay to the AUTHORITY an amount equal to
the Scanner Certification Fee minus the Scanner Service Fee (each, a “Scan Transaction
Payment” and collectively, the “Scan Transaction Payments”}. A Scan Transaction Payment
shall be payable to the AUTHORITY only upon the completion of a Scan Transaction File
which shall occur only after receipt of the Scanner Certification Fee and generation of the
corresponding image. ' S ' ' '

3.1. Remittance of Scan Transaction Payvments to the AUTHORITY. RAPISCAN shall

make payment of the Scan Transaction Payments to the AUTHORITY as follows: Beginning
with the 15th day of the month following the Operations Start Date, and on or before the
15th day of each month thereafter, RAPISCAN shall furnish the AUTHORITY a verified
statement of including all infermation reasonably necessary for the deterrination of the
Scan Transaction Payments for the preceding month. Concurrent with such monthly
statement, RAPISCAN shall remit to the AUTHORITY the AUTHORITY's Scan Transaction
Payments for the preceding calendar month as prescribed above,

4.1 Books and Records. RAPISCAN agrees to maintain appropriate, true and
accurate records, in accordance with generally accepted management accounting practices
with clear audit trails and records of the Scan Transaction Payments due to the
AUTHORITY. If requested by the AUTHORITY on reasonable notice, RAPISCAN agrees to
allow the AUTHORITY or its representatives’ reasonable access to such records and to take
copies of them for the purpose of confirming RAPISCAN’s compliance with its obligations
under this section. The foregoing notwithstanding, RAPISCAN shall retain all image

i
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produced in the course of providing the Designated Services for a term no longer than
thirty {30) days.
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Schedule F

roposal
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ADDDENDUM A
[Governmental certifications]
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SUPPLEMENTARY AGREEMENT

2870 0000784 AP-09-10-(4)-078-A
In San Juan, Puerto Rico, this .4;«’;05 7 6, 2070 .
APPEARS

AS PART OF THE FIRST PARY: THE PUERTO RICO PORTS
AUTHORITY, a public corporation and government instrument of the
Commonwealth of Puerto Rico (the “Commonwealth”), created by Act No,
125, approved May 7, 1942, as a amended, hereinafter referred to as the
“Authority”, and represented by Its Executive Director, Alberto R. Escudero
Morales, legal age, married and resident of San Juan, Puerto Rico. i

AS PARTY OF-TH.E SECGND PART: RAPISCAN SYSTEMS, INC,, a
for profit corporation organized under the laws of California, herelnafter |
refarred to as "RAPISCAN" and duly authorized to do business in Puerto Rico
with register number 14762 at the Puerto Rico Department of State and with
federal employer Identification number . represented In this act
by Jonathan Fieming, Vice President, of lega_l_age, _marr_ied_and resident of
the Commonwealth of Virginia, US. K

AS PARTY OF THE THIRD PART: S2 SERVICES PUERTO RICO,
LLC, a Limited Liahllity Company, organized under the Law of Puerto Rlco
and duly authorized to do business In Puerto Rico, herelnafter referred to as
*S2 Services Puerto Rico" with registered number 2113 at the Puerto Rico
Department of State and with employer identification number .
represented In this act by Jonathan Fleming, President, of legal age, married
and resident of the Commonwealth of Virginia, United Siate.

The sald appearing parties freely, spontaneously, and on their free will

STATE
A. dn December 17, 2009, the Authority and Rapliscan entered into

a contract agreement AP-09-10-(4}-078 to provide inbound cargo container




scanning services at the Port of San Juan (the “Agreement”)

B. Pursuant to Section 21.12 of the Agreement, Rapiscan is permitted
to assign its rights and obligations under the Agreement to any subsidiary of
its parent company, provided Rapiscan properly notifies the Authority and
satisfactorily represents to the Authority that the wholly owned subsidiary of
Its parent company, meets and compiles with any and all requirements set
forth in Section 18, Reguirgd Documentation. Insurance and Tax
Withholdings, of the Agreement. Such notification must be made at least 30
days prior to the effective date of Agreement. . - o

C.  Onluly 16, 2010, Rapiscan notified the Authority of its intention
to fully asslgn within 30 days all of its rights and obligations under the
Agreément to 52 Services Puerto Rico, LLC and certified Assignee’s full
compllance with the requirements of the Agreement, by showing to the
Authority, pursuant to Section 18.6 of the Agreement, that certain
Certificate of Eligibility to the Sole’s Bidder Registry, issued by the General
Service Administration of the Commonwealth of Puerto Rico in favor of 52
Services Puerto Rico, LLC and required documents, B

D. Raplscan and 52 Services Puerto Rico, LLC warrant and represent
that S2 Services Puerto Rico, LLC ls_a fully owned subsidiary of thelr parent

company.
NOW THEREFORE, In consideration of the mutual promises and

premises herein contalned and other good and valuable consideration,
IT IS HEREBY MUTUALLY AGREED AS FOLLOWS:

1. The preamble to this agreement Is hereby: made an Integral part

hereof.

2, The Authority's hereby acknowledges being properly notified of the
above assignment and grants its consents to the assignment set forth
above, and agrees that it Is in compllance with the requirements of the

Agreement,
3. Glven the above assignment, the parties hereto agree that from
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the effective date set forth below all of the rights and cbligations of Rapiscan
under the Agreement, will be the rights and obligations of S2 Services
Puerto Rice, LLC and all references to Rapiscan in the Agreement will now
refer to 52 Services Puetto Rico, LLC,

4.  In addition to the above, Section 21.15 Notices of the Agreament
is hereby specifically amanded to read as follows:

"21.15 ~ NOTICES. All notices, statements and other documents that
any party Is required or desires to give to any other party shall be given in
writing in English and shall be served in person, by express mall, by certified
mall, by overnight dellvery, or by facsimile at the respective addressas sat
forth below, or at such other addresses as may be .deslg_nated in writing by
such party: ' ER

If to AUTHORITY: Mr. Alberto R. Escudero Morales, Executive Director,
Puerto Rico Ports Authority, P O Box 362829, San Juan, Puerto Rico 00936-
2829, With a copy to: PRPA Legal Department, Puerto Rico Ports Authority,
P O Box 362829, San Juan, Puerto Rico 00936-2829. | |

and

If to S2 Services Puerto Rlco, LLC, Jonathan Fieming, B 5 Tabon_uco_
Street Suite 216, PMB 298, Guaynabo, Puerto Rice 00968-3029, |

Delivery shail be deemed conclusively made (i) at the time of service,
If personally served, (i) five days after deposit in the United States mali,
properly addressed and postage prepald, if delivered by express mall or
certiﬂéd mali, {iii) upon confirmation of delivery by the private overnight
deliverer, iIf served by overnight delivery, and (iv} at the time of electronic
transmission (as confirmed in writing), provided a copy Is malled within 24
hours after such transmisslon.

5. 52 Services Puerto Rico, LLC hereby represents and warrants to
the Authority that ali of the representations and warranties that Raplscan set
forth to the Authority In the Agreement are and continue to be true and

correct with regards to S2 Services Puerto Rico, LLC and agrees and
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promises to fully comply with alf of its obligations under Agreement, as

hereby amended, in place and stead of Rapiscan.

6. Notwithstanding this assignment and anything else provided in this
Supplementary Agreement, Rapiscan agrees that It continues to be bound by
Its obiigations under the Agfeament to the Authority that survive the
explration and early termination of the Agreement set forth In Section 21,18
of the Agreement {Sections 11 through 16 and 19 of the Agreement); and,
as applicable to its operations in Puerto Rico that may continue with the
Authority, if any, by Sectlon 18 Required Documentation, Insurances and
Toxes; and Section 20 Environmental Clayse,

7. All other terms and conditions of the orlginal agreement AP-09-
10-{4)-078 not affected by this Supplementary Agreement shall remaln
unaltered, ) o o | ' i

. 8. The effective date of this Supplementary Agreement Is the date
this Supplementary Agreement Is the date of its execution by the Authority,
and its effectiveness Is subject to its filing at the Puerto Rico Comptrolier's .
Office. o |

IN WITNESS WHEREOF the parties hereto . have signed this

Supplementary Agreement on the date first stated above,

PUERT: Q PORTS AUTHORITY ‘RAPISCAN SYSTEMS, INC.
By: ' By: ﬂ-—'% S

‘Albarto R, Escudero Morales Jgiyathasi Fleming
Executive Director ige Presldent

§2 SERVICES PUERTO RICO, LLC
“ASSIGNEE"”

»

naglfan Fleming
resident

Revised MW"‘

Hilda M. Rodriguez Manzano
General Legal Counsel

By:




Revised and recommended by Rsmén Alberto Lugo, Counse] of the
Puerto Rico Ports Authority Legal Divigion, asserting that all necessary
clauses and conditions required by the Puertc Rico orts Authority for this

transaction have been included.

Ramén Alibé’rto Lugo
Counse] o
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Commonwealth of Puerto Rico
PORTS AUTHORITY

2010-000078-B SECOND SUPPLEMENTARY AND AP-09-10-(4)-078A-2
RESTATEMENT OF COMPLETE SCANNING SERVICES AGREEMENT
AP-09-10-(4)-078 (RESTATED)

In San Juan, Puerto Rico, this 24\_day of January, 2011,
' APPEAR

AS THE PARTY OF THE FIRST PART: the Puerto Rico Ports Authority, a public
corporation and instrumentality of the Government of Puerto Rico created by Act No. 125
approved on May 7, 1942 as amended, hereinafter referred to as the "AUTHORITY
represented by its Executive Director, Alberto R. Escudero Morales, of legal age, mamed
and resident of San Juan, Puerto Rico,

AS THE PARTY OF THE SECOND PART: 52 Services Puerto Rico, LLC, a limited
liability company organized under the Laws of the Commonwealth of Puerto Rico, with
registered number 2113 at the Puerto Rico Department of State, and with employer
{dentification number » hereinafter referred to as the “S2PR” represented in
this act by Jonathan Fleming, President, of legal age, married and resident of the
Commonwealth of Vlrgmia, United States.

RECITALS

WHEREAS, as of December 11, 2009, the “AUTHORITY and Rapiscan Systems, Inc. ,
hereinafter Rapsican, a company organized under the laws of the California, employer
identification number , entered into that certain Agreement AP-09-10-(4)-
078, under which Rapiscan agreed to offer to the Authority certain inbound cargo
container scanning services at the Port of San Juan (the Agreement”).

WHEREAS, as August 3, 2010, the Authority, Rapiscan, and SZPR entered into that
certain Supplementary Agreement (the “First Supplementary Agreement”) by which, in
addition to certain amendments, Rapiscan assigned as contemplated in the Agreement all
its rights and obligations under the Agreement to S2PR, with the consent of the Authority.

WHEREAS, as of this date, after being involved in discussions concerning legal and
practical matters required to provide inbound cargo container scanning services efficiently
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and effectively at the Port of San Juan, the parties have agreed to amend and update the
terms and conditions of the Agreement and First Supplement in the manner set forth
herein, and to for the purposes of clarity, they have further agreed to restate all the terms
and conditions of the Agreement, as amended by the First Supplement and as amended
herein, in this Restated Agreement, so that this Restated Agreement contains and includes
all the terms and conditions between the Authority and $ZPR in connection thereof,
substituting, for all purposes, the Agreement and the Supplementary Agreement in full,

NOW THEREFORE, in consideration of the mutual promises and promises herein

.and other good and valuable consxderanon, IT 1S HEREBY AGREED AS FOLLOWS: -

TERMS AND CONDITIONS
Section1:  DEFINITIONS AND INTERPRETATION.

The foiiowmg words and phx ases have the foliowing meanings for pu1 poses of this
Contract: :

a “Applicable Law” means any law, statute, ordinance, code, rule, regulation, of
the Commonwealth of Puerte Rico, and any order, writ, Injunction, decree, ruling,
determination, award, permit or variance of any governmental body, in effect now or as it
may become applicable in the future, or any binding agreement with any governmental
body, mciudmg techmcal standards, codes, and specnfications as required for the partzcular
profession, : :

b. “Confidential Information” means all information that is marked as
confidential (or if disclosed verbally, is followed within three business days by a written
notice from Discloser describing the Confidential Information so disclosed) and that is
received by Recipient from Discloser or any of Discloser’s affiliates, or any of Discloser’s
attorneys or other agents, in whatever form transmitted, relating to Discloser’s operations,
business, affairs or property, including, without limitation, technologies, research and
development, business plans, trade secrets, and systems. Confidential Information shall
not include information that is (1) or becomes publicly available other than as a result of a
breach of this agreement by either party, (ii) already known to both parties to this
agreement, (iii) independently acquired or developed by either party without violating any
of its obligations under this agreement, or {iv} required to be disclosed by law or judicial

process.
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C “Delinquent balance” refers to the event where S2PR has not received
payment from the carrier exceeding thirty (30) days from the Entry Date.

d. “Designated Services” the scope of the services and other aspects related to
the project that were established in the RFP, as amended during the procurement process.

e “Entry Date" the date an inbound cargo container enters the Port of San Juan.

£, “Estimated Volume” of inbound cargo containers arriving at the Port of San Juan
during any given calendar year, not previously selected and scanned (imaged) by the
United States Customs and Border Protection ("CBP"]. shall be at least 400,000, ' '

g “Governmental Body (ies)” means in general the Government of the
Commonwealth of Puerto Rico or any of its executive departments, agencies,
instrumentalities, administrations, or public corporations of the municipalities of the
Commonwealth of Puerto Rico. It likewise means the Federal Government, or any of its
executive departments, agencies, instrumentalities, administrations, public corporations,
etc, except for the purposes of this Agreement the US Customs and Border Patrol ("CBP"),

h. “Loss-and-Expense” means any and all actual loss, Hability, forfeiture,
obligation, damage (excluding consequential damages which shall include, loss of profits,
revenue, use, opportunity, and goodwill), fine, suit, proceeding, penalty, judgment,
settlement, deposit, charge, tax, cost, or expense, including all fees and reasonable costs

incurred in connection with investigating, preparmg for, defending or otherWlse _

appropriately responding to any legal proceeding.

e “Operational Performance Measures” means the standard of performance of
the Equipment, in terms of quality and quantity of scanning, and throughput ratio,
established in the performance metrics set forth in the Proposal,

jo “Operations Start Date” means the first day S2PR commences to provide the
Designated Services at a Premise in the Port of San Juan with the approval of the Authority
under the procedure set forth here. When the Authority substantially completes the Site
Preparation {as defined in Schedule C. Section, Article 2.1) for the first Premise, which shall
not exceed, unless otherwise agreed to by the parties, one hundred (120) days from the
Execution Date, it shall notify S2PR that the first Premise is available and ready for the start
of operations, Upon receiving that notice, S2PR will inspect the Premise, notify (if any) any
punch list items that need to be addressed by the Authority and notify to the Authority at
least fifteen {15) days in advance a proposed Operations Start Date, which shall be subject
to the written approval of the Authority. After the Operations Start Date has happened,
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S2PR will certify to the AUTHORITY the start of its operations on that date and such
certification will be attached to this contract establishing the Operations Start Date,

k. “Proposal” means the Proposal presented by Rapiscan in response to the
RFP, incorporated hereto as Schedule F

1. “Request for Proposals” or "RFP” means the Request for Proposal dated
August 6, 2009, Puerto Rico AUTHORITY Cargo Inspection System Request for Proposal,
incorporated hereto as Schedule E,

m “Subcontractor” means eveyy person (other than employees of S2PR)
engaged, in agreement, or contracted by S2PR, at any tier, to perform any of S2PR 's
obligations, or provide any of the services under this Contract, whether in the form of
services, materials, equipment, labor or otherwise, including agents and consuliants,
subcontractors, and sub-consuitants, whether or not in privity with S2PR. '

m. ."Uninterrupted Services” shall mean the Designated Services, and shall not
include interruption due to Force Majeure, the Authority’s default, or other circumstances
not under the control of or attributable to S2PR.

SECTION 2; ENTIRE CONTRACT

This Restated Agreement (hereinafter the “Contract”) supersedes any and all other
contracts, elther oral or written, between the parties and contains all of the covenants and
contracts between the parties herein with respect to the subject matter hereof No
representations, inducements, promises or contracts, orally or otherwise, have been made
by any party, or anyone acting on behalf of any party, which are not embodied herein, and
no other contract, statement, or promise not contained in this Contract shall be valid or
binding. Any modification of this Contract will be effective only through a duly executed
amendment signed by the parties to the Contract. For the purposes of this paragraph and
of the entire Contract, the signature of the Executive Director of the AUTHORITY, or a
person duly authorized by the Executive Director of the AUTHORITY, is the only signature
that will bind the AUTHORITY.

SECTION 3: INTERPRETATION AND PRECEDENCE
The RFP and the Proposal are incorporated as integral part of this Contract. In the
event of any conflict or inconsistency between the terms set forth in this Contract {the

“Body of this Contract”), the terms set forth in the RFP and the terms in the Proposal, the
Contract shall take precedence over matters expressly regulated by the Contract. The Body
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of this Contract will take precedence over the terms and provisions contained in the
Appendixes hereto, The Proposal shall take precedence over the terms of the RFP with
respect to the Scope of the Designated Services. The RFP may be used by the parties
throughout the term of the Contract to the extent necessary to interpret the contracting
party’s intentions. Supplemental terms and conditions in the various components of this
Contract (the Body of this Contract, its appendices, and the RFP and Proposal) will not be
considered a contradiction or conflict,

SECTION 4: TERM

41.1 The initial term (“Initial Term") of this Agreement shall commence on the

Operations Start Date and shall expire on the tenth (10%) anniversary uf the

aforementioned date,

4.1.2  S2PR shall have the option to extend the term of this Agreement for two (2)
consecutive five {5) year renewal terms following the expiration of the Initial Term (2
“Renewal Term") on the same terms and conditions, subject to the AUTHORITY's prior
written consent

(@)  S2PR may request the AUTHORITY to renew this Agreement for the
first Renewal Term by delivering to the AUTHORITY a written request (the “Netice”) to
renew this Agreement within the one hundred eighty (180} day period before the 7th
anniversary of the Execution Date. The AUTHORITY shall inform S2PR of its decision as
whether to renew the Agreement within one hundred and eighty (180) days of its receipt of
the Notice. Under no circumstances, Authority lack of answer within the established period
shall be deemed an express consent for renewal, Renewal is conditioned by the Authority's
priorwritten consent.

(h)  S2PR may request the AUTHORITY to renew this Agreement for the
second Renewal Term by delivering to the AUTHORITY a written request to renew this
Agreement. Such request may be delivered to the AUTHORITY within a one hundred eighty
(180) day period before the expiration of the 4th anniversary of the First Renewal Term.
The AUTHORITY shall inform S2PR of its decision as whether to renew the Agreement
within one hundred and eighty (180) days of its receipt of the Notice. Under no
circumstances, the AUTHORITY's lack of answer within the established period shall be
deemed an express consent for renewal, Renewal is conditioned by the AUTHORITY's prior

written consent.

4.1.3 As used herein, the term “Term” shall mean and refer to the Initial Term and
any Renewal Term,
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SECTION 5: ENGAGEMENT.

51  Exclusive Engagement for Port of San Juan. The AUTHORITY hereby

engages SZPR for the Term of this Agreement to provide non-intrusive cargo scanning
services for scanning up to 100% of the inbound Cargo Containers entering the
Commonwealth of Puerto Rico through the Port of San Juan {the “Port") not previously
selected and scanned {imaged) by the United States Customs and Border Protection
(“CBP"), SZPR ’s right to perform cargo scanning services on hehalf of the AUTHORITY
shall be exclusive (even as to the AUTHORITY) and the AUTHORITY shall not be permitted
to engage any other person (whether a natural person, partnership or legal entity} to
perform cargo scanning services of any kind with respect to such cargo trafficc  As used
herein, the term “Cargo” shall include all cargo containers, whether empty or containing
freight of any kind. The term “Cargo” shall not include uncontainerized bulk carga, S2PR’s
obligations to provide cargo scanning services shall be limited to inbound Cargo only, and

to only those Premises and Designated Services set forth in Section B of ch,e_duie g. or as '

may be amended from time to time in accordance with this Agreement.

The above shall not be interpreted or construed to in any way exclude, prevent or
limit the Authority from entering, from time to time, into understandings or agreements
with one or more Governmental Bodies, by which the Governmental Body shares and/or
uses, under the terms and conditions of such understandings or agreements, the S2PR
Designated Services at the Premises. In such event, S2PR shall provide the Designated
Services at the Premises, at no extra charge, fee, or cost to either the Governmental Body or
to the Authority, as it were providing the same to the Authority.

5.2, Ports Authority Discretion. In all instances throughout this Agreement, the
Authority shall retain the full discretion to determine the percentage of inbound cargo
containers that shall be serviced by SZPR at any given time. The Authority further reserves
the right to instruct S2PR to refrain from performing the scanning [imaging] services to any
particular cargo or specific container that, in its sole discretion, it may deem advisable. The
foregoing notwithstanding, S2PR shall maintain at all times during the Term of the
Agreement the capacity to scan up to 100% of the inbound Cargo Containers entering the
Commonwealth of Puerto Rico through the Port of San Juan, not previously scanned

[imaged] by CBP.
SECTION 6: LICENSE TO USE FACILITIES.

61  Grant of License. The AUTHORITY shall provide S2PR with such
facilities for the use by S2PR, situated within the Port of San Juan or other properties
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owned, leased or controlled by the AUTHORITY as are reasonably necessary for the
performance of the Designated Services hereunder, which are identified in Schedule A,
which shall be referred to in this Restated Agreement as the “Premise” or “Premises”. In
furtherance of the foregoing, and subject to the terms and conditions of this Agreement, the
AUTHORITY hereby grants to S2PR a license, during the Term, to use the Premises for the
purpose of providing the Designated Services and to conduct all activities necessary or
incidental to the Designated Services.

SZPR, atits option, may request from the Authority, and subject to availability, other
locations which the Authority shall make available to S2PR at the current AUTHORITY's
lease tariff and from month to month, and subject to other-terms and conditions commonly
included in the Authority concessionaire’ lease contract. In addition, the Authority shall
deliver any additional locations to S2PR, in a “as is” “where is” fashion, with S2PR incurring
all costs required to make the additional locations suitable to its needs, provided, however,
that any work, repairs, construction, improvements, must submitted in writing to the
Authority prior to its commencement for approval in writing by the Authority. Upon
delivery thereof title to any construction or xmprovements shal! pass automatwally, and
without cost, to the AUTHORITY.

6.2  Right to ingress and egress. S2PR shall also have a right of ingress

and egress to and from the Premises, including the transport of equipment and other goods
necessary or incidental to the provision of the Designated Services, subject with its
compliance with the applicable law that regulate ingress and egress to ports facilities,

S2PR shall acquire, as needed, at its own expense the TWIC card. S2PR will have the nght N
to remove its equ:pment however, pursuant to Section 7.7 of this Contract.

6.3  Licensed Purnpogse. S2PR shall use the Premises only for the purpose
of providing the Des;gnated Services and to conduet all activities incidental to the
Designated Services, @ S :

6.4  Personal Property, Title fo all personal property provided by S2FR
including all Equipment shall remain vested in S2PR. Under no circumstance shall any
Equipment be deemed an improvement to the Premises or a fixture, except improvements
made by S2PR to the AUTHORITY's utilities infrastructure which will be remain the
property of the AUTHORITY at all relevant times to the contract. S2PR hereby agrees not to
request any compensation for any such improvements made during the course of this

contract,

65  Utllities and Services. S2PR shall bear the costs for the ongoing
provision of utilities used in connection with the Premises, including those utilities set

ARl



forth in Section B of Schedule €. These costs do not: include the installation of utilities or
site preparation which costs shall be the responsibility of the AUTHORITY, If necessary.

66  Maintenance of Premises. The AUTHORITY shall be responsible for
maintaining the Premises in a condition appropriate for the activities contemplated in this
Agreement. SZPR shall be responsible for maintaining any other additional locations in a
condition appropriate for the activities contemplated for such space in this Agreement,

SECTION 7: EQUIPMENT,

7.1 Equipment. During the Term, S2PR agrees to perform the Designated
Services using the equipment listed on Schedule B (such equipment together with all
substitutions or replacements hereinafter collectively referred to as the "Equipment”}
subject to the terms and conditions of this Agreement At all times all the Equipment shall
remain the property of SZPR. - - :

7.2 Performance of Equipment, The Operational Performance Measures,

as attached hereto, pursuant to Schedule E set forth the minimum standards of
performance for the Equipment. The Equipment shall comply and/or exceed the minimum
standards set forth therein. : :

7.3  Maintenance of Bquipment During the Term, S2PR shall be

responsible for maintaining the Equipment in good and reasonable operating condition,
and in compliance with the Operational Performance Measures. S2ZPR reserves the right to
modify the design and specifications of the Equipment, provided the modification does not,
in SZPR's reasonable judgment, adversely affect the operation of the Equipment, S2PR
reserves the right, to replace any component or item of equipment with a functionally
serviceable item of equivalent or superior performance rating.

7.4  Substitution and Replacement of Equipment. In order to assure strict

compliance with the Operational Performance Measures, and/or at its sole election, S2PR
may remove the Equipment from the Premises from time to time during the term of this
Agreement, provided that SZPR immediately furnishes replacement equipment of a similar
size, type and substance as the Equipment so removed.

7.5  Title. Title to the Equipment shall remain vested in S2PR at all times
during the Term, and the AUTHORITY agrees not to make any claim or take any action or
make any statement in derogation of S2PR ’s title to the Equipment. During the Term, the
AUTHORITY shall keep the Equipment free and clear of any and all encumbrances, liens,

and claims of any type.
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7.6 Control and Pgssession of Equipment. S2PR shall have the exclusive

right to control and possess the Equipment at all times, including the right to remove the
Equipment from the Premises upon expiration of the Term or upon termination of this
Agreement. During the Term, the AUTHORITY shall not use or operate the Equipment
without the prior written consent of S2PR,

7.7 nipment. Upon expiration of the Term or earlier
termination of this Agreement, SZPR shall have the right to remove the Equipment from the
Premises. S2PR shall have an unlimited license to enter the Port for the purpose of
removing, and to remove, the Equipment and any other S2PR property, subject to its
compliance with Section 6.2 of this contract, as necessary. :

7.8  Further Assurances. The AUTHORITY shall execute and deliver to
SZPR upon S2PR’s request, such further and additional documents, instruments and
assurances as S2PR deems necessary to preserve, protect and perfect S2PR’s right, title or
interest in the Equipment. The AUTHORITY authorizes S2PR to file or record such
documents, instruments and assurances with respect to the Equipment without the
AUTHORITY's sighature as S2PR deems necessary to preserve, protect and perfect SZPR s
right, title or interest in the Equipment, :

SECTION 8.  SERVICES.

8.1  Services. S2PR shall provide only those Designated Services expressly
set forth on Section B of Schedule G, and on Schedule 3 and no other services. Provided,
however, that the same schedule would be extended to the AUTHORITY into other areas
not provided herein, and pursuant to the terms and conditions of this Agreement, subject to
Section 19. S2FR Designated Services shall be subject to the performance level established
by the Service Level Agreement as further defined below.

The above however shall not be interpreted or construed to in any way exclude,
prevent or limit the Authority from entering, from time to time, into understandings or
agreements with one or more Governmental Bodies, by which the Governmental Bedy
shares and/or uses, under the terms and conditions of such understandings or agreements,
the S2PR Designated Services at the Premises. In such event, S2PR shall provide the
Designated Services at the Premises, at no extra charge, fee, or cost to either the
Governmental Body or to the Authority, as it were providing the same to the Authority,

8.2. Service Level Agreement. The PARTIES further agree to execute a

Service Level Agreement (“SLA") prior to the Operations Start Date, The SLA shall establish
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the s'tandards and operational service requirements for implementation of the Designated
Service. Any and all standards and operational service requirements included in the SLA
shall be consistent with the RFP and Proposal documents,

8.3 Cooperation. The AUTHORITY acknowledges that its timely and
orderly provision of the Premises, site preparation, traffic flow management, cargo, and
other services, assistance, access to utilities, cooperation, and complete and accurate
information and data from its officers, agents and employees ("Cooperation"} is essential to
the performance of the Designated Services, and that S2PR shall not be liable for any
deficiency in performing the Designated Services If such deficiency results from the
AUTHORITY's failure to provide full cooperation as required hereunder. Cooperation

includes, but is not limited to, designating a profect manager to interface with SZPR during

the course of the Designated Services.

84  Personngl. S2PR shall furnish personnel who shall perform the
Designated Services. S2PR is operating as an independent contractor of the AUTHORITY
and not as an employee of the AUTHORITY. SZPR shall be permitted to hire independent
contractors to perform the Designated Services. Such personnel need not be employees of
S2PR. SZPR shall, at its own cost and expense, carry out background checks to screen
operational personnel furnished by S2PR and designated as such by S2PR. The AUTHORITY

will provide assistance to S2PR for the expedited procurement of TWIC cards for its

employees and contractors,

8.5  Project Team, The AUTHORITY hereby designates the Chief of the
Maritime Bureau as its designated executive that will handle all operational issues
regarding this Contract. The AUTHORITY shall also appoint a full time project manager to
be in charge of overseeing all S2PR operations related to the services under this contract
and to act as the secondary point of contact for S2PR in dealing with the AUTHORITY. In
the event that the Authority enters into an understanding or agreement with a
Governmental Body concerning the use of Designated Services, it shall require the
Governmental Body to appoint a designated executive and project manager as well, The
project manager wili be the person from the Operations Start Date of this contract shall be
in charge of implementing the Designated Services and shall serve as the primary point of
contact for the AUTHORITY, or the Governmental Body, as applicable. The partles shall
exchange the name and contact information of its respective project manager.

8.6  Staffing Plan, Contingency Plan and FEscalation List, As part of its

obligations under the propesed SLA, S2PR shall furnish to the AUTHORITY a staffing plan,
contingency plan and escalation list that will include a detailed description of all its full and
part time employees, as well as all contracted personnel. The contingency plan must detail

TIEdL

1
%



the actions that S2PR will take to reestablish its services in case of emergency and the
escalation list must contain the names, positions and contact information of all project
executives appointed by S2PR for the making of managerial deter minations regarding the
Designated Services.

SECTION 9: PAYMENT

The rights and obligations of the parties with respect to the collection ‘and
distribution of fees are set forth in_tilﬂ_tie__ to this Agreement, :

SECTION 10: DATA.

The AUTHORITY shall own all data, information, images or other material obtained
or generated in the course of providing the Designated Services ("Data"). SZPR shall have
the right and unlimited access and use of Data as determined by it, in its soIe dlscretlon
including without limitation, for its training purpeses. - '

SECTION 11: REPRESENTA’I‘IONS AND WARRANTIES.

11.1 AUTHORITY’s Representations and M,fg;:ggng es, AUTHORITY makes the

following representatwns and warranhes

'11.1.1 Authority. The AUTHORITY has the required authority and
capacity to enter into this Agreement and all documents required to be entered into
pursuant to this Agreement. All legal actions required to be taken by the AUTHORITY to
authorize the execution, delivery and performance of this Agreement and all transactions
contemplated in this Agreement have been duly and effectively taken, Upon the full
execution and delivery of this Agreement, this Agreement will become a valid, binding and
enforceable obligation upon the AUTHORITY. '

11.1.2 Compliance with Procurement Regulations. The AUTHORITY

has compled with all procurement laws, ordinances, rules, orders, decrees and regulations
applicable to the AUTHORITY with respect to the solicitation and procurement of the
Designated Services and the execution, delivery and performance of this Agreement.

11.1.3 No _Conflicts. AUTHORITY's execution, delivery and
performance of this Agreement will not result in the breach of any term or provision of, or
constitute a default under, any agreement by which AUTHORITY is bound, nor wili such
actions result in the violation of any obligation, law, ordinance, regulation, order or decree
applicable to AUTHORITY.
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11.2 S2PR's Representations and Warranties, S2PR makes the following

representations and warranties:

11,21 Autherity. S2PR has the required authority and capacity to
enter into this Agreement and all documents required to be entered into pursuant to this
Agreement. All corporate and other actions required to be taken by S2PR to authorize the
execution, delivery and performance of this Agreement and all transactions contemplated
in this Agreement have been duly and effectively taken. Upon the full execution and
delivery of this Agreement, this Agreement will become a valid, binding and enforceable
obligation upon S2PR, S L B o

11.2.2 Licenses. S2PR 's represents that it owns, or is entitled to use,
pursuant to all necessary licenses, approvals, waivers or consents {including governmental
consents), such hardware and software as may be necessary to provide the Designated
Services hereunder to AUTHORITY. AUTHORITY will not be held liable by any state or
federal court for inappropriate use or infringement of any rights of third party cause only
by SZPR negligence in obtaining the necessary licenses, approvals, waivers to provide
services to AUTHORITY, PR I

1123 No Conflicts. S2PR ’s execution, delivery and performance of
this Agreement will not result in the breach of any term or provision of, or constitute a
default under, any agreement by which S2PR  is bound, nor will such actions result in the

violation of any obligation, law, ordinance, regulation, order or decree applicable to S2PR. - o

11.2.4 SZPR certifies that none of its officers or employees, nor any
principals, associates, officers, directors, shareholders, or employees of any of its
subcontractors are public officials or employees within the meaning of 3 LP.RA. §1823,

11.2.5 S2PR represents such personnel shall not be employees or
have any contractual relationship with AUTHORITY.

11.2.6 S2PR certifles hereby that it is duly authorized to do business
under the laws of the Commonwealth and the execution, delivery, and performance of this
Contract are within S2PR's authorized powers and are not in contravention of law or
contract. Should S2PR be organized as a corporation, S2PR certifies that it has submitted
to the AUTHORITY evidence of its existence as such corporate entity authorized to do
business in the Commeonwealth and has obtained a Certificate of Good Standing of Issued by
the State Depariment of the Commonwealth, These documents are attached as Addendum

A to this contract,
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It is expressly acknowledged that these certlfications are essential conditions
of this Contract, and if these certifications are incorrect, intentionally misleading, or the
related certifications altered or forged, the AUTHORITY shall have just cause for
immediately terminating this Contract, and S2PR will have to reimburse any sums of
rioney received under this Contract,

11.2.7 S2PR and {ts personnel involved in providing the services has
the requived licenses, authority, ability, skills, technical support, and capacity to perform all
its obligations hereunder with respect to the services in accordance with this Contract, and
SZPR has the financial solvency to fully perform this Contract, and each of its
subcontractors, if applicable, are also duly licensed and competent to perform the services
herein required. SZPR shall not knowingly use the services of any ineligible consultant or
subcontractor for any purpose in the performance of its services under this Contract. o

11.2.8 The execution, delivery, and performance of this Contract has
been duly authorized by all necessary corporate actlon of S2PR and constitutes a legal,
valid, and binding obligation of S2PR, enforceable against S2PR in accordance with its
terms, subject to applicable laws of bankruptcy, insolvency, or other similar laws affecting
creditors’ rights from time to time in effect and by equitable principles of general -
application, o L ' o o o

11.2.9 S2PR certifies and guarantees that at the execution of this
Contract, S2PR has not been convicted, has not admitted culpability, nor has knowledge of
being the subject of any investigation in either a civil, administrative, or criminal procedure
in a Commonwealth, state, federal, or foreign court for criminal charges related to the
public treasury, the public trust, a public function, or a fault that involves public funds or
property, including, but not limited to, misappropriation of public funds, as defined in the
Criminal Code. To that effect, S2PR will present at the time of signing this Contract a sworn
statement as required by Act No. 428 of September 22, 2004, which will be incorporated as
an integral part of this Contract, The aforementioned Statement is attached as part of

Addendum A,

It is expressly acknowledged that this certification and sworn statement are
an essential condition of this Contract. If the certification or sworn statement is not correct
in its entirety or in any of its parts, is incorrect, intentionally misleading, or the related
certifications altered or forged, it shall constitute sufficient cause for the AUTHORITY to
terminate this Contract immediately, without prior notice, and S2PR will have to reimburse
to the AUTHORITY any amount of money received under this Contract. This Contract will
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be immediately terminated if S2PR is convicted of the abovementioned crimes during the
term of this Contract,

If the status of SZPR with regards to the charges previously mentioned
changes at any time during the term of this Contract, the affected Party shall notify the
AUTHORITY immediately, The AUTHORITY reserves the right to immediately cancel the
Contract upon receipt of notice or upon becoming aware of any of the conditions above
mentioned {investigation has been instituted or an accusation or conviction has been filed
against, or admitted by, S2PR ) with respect to the crimes listed in Act No. 428 of
September 22, 2004 Failure to comply with this responsibility constitutes a violation of
this Article and shall result in the remedies mentioned previously, o

11.2.10 No approval, authorization, order, consent, or declaration, of
any governmental body is required for the valid execution, delivery, and performance of
this Contract by S2PR except such as have been duly obtained or made. Notwithstanding
the above, the parties recognize that the execution of this Agreement must be notified to
the Office of the Comptroller of the Commonwealth, as required by Act No. 18 of October
30, 1975, as amended. ' S

11.211 S2PR has knowledge in all material respects of the
requirements and practices that must be followed in performing its obligations under this
Contract and will strictly abide by them. S2PR has carefully examined and analyzed the
provisions and requirements of this Contract and it understands the nature of the services
required. From its own analyses it is certain as to the nature of what is needed for the
performance of this Contract; this Contract is feasible of performance in accordance with
all of its provisions and requirements, and consultant, represents and warrants that it can
and will perform, or cause to be performed, the services in strict accordance with the
provisions and requirements of this Contract and Applicable Law. '

11.2.12 Nelther S2PR nor any of its affiliates are involved in any
litigation, arbitration or claim against the AUTHORITY.

11.2.13 Neither S2PR nor any of its subcontractors has, either directly
or indirectly, (1) in any way or manner unlawfully ({n accordance with all Applicable Laws,
including the Forelgn Corrupt Practice Act of 1977, as amended) paid any sums, in the
Commonwealth or elsewhere, or (ii) unlawfully given or offered to give any gifts in the
Commonwealth or elsewhere to {A) any person while knowing that all or a portion of such
payment will be offered, given or promised to government officials or employees, political
parties, political party officlals or political candidates or (B) any government officials or
employees, political parties, political party officials or political candidates, in each case in
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order to improperly obtain business or other rights in connection with this Contract or any
other contract.

11.2.14. Both partles hereby declare that no public officer or
employee has any direct or indirect interest in the present Contract, or any other interest
that may adversely affect this Contract. The invoice must include the following
certification:

“Under penalty of absolute nullity, 1 hereby certify that none of
the employees of the Ports Authority is part or has an interest in
the earnings or benefits produced by the contract upon which
this Invoice Is based, If part or any interest in the earnings or
benefits produced by this contract should arise, then an official
exemption has been previously approved. The only consideration
in the provision of the goods and services obfect of this contract
is the payment agreed with the uagency’s authorized
representative. I also certify that the amount of this inveice is
true and correct and that all services invoiced have been
rendered and have not been previously paid.”

11215 S2PR warrants that it has not employed or retained any
individual, corporation, partnership or other entity, other than a bona fide employee or
agent working for S2PR to solicit or secure this Contract, and that it has not paid or agreed
to pay any individual, corporation, partnership or other entity, other than a bona fide
employee or agent any fee or other consideration contingent on the making of this
Contract,

11.2.16. S2PR makes no other warranties, express or implied,
based on any legal theory, as to any matter, including, but not limited to, any warranty that
the services will detect the presence of materials or items for which they were designed,
that they are fit for any particular purpose or need, that the accuracy of the scanning
operation shall be error free, or that the services shall be uninterrupted.

11.2.17. S2PR represents and assures to the AUTHORITY, that
upon the execution of the Instant Agreement, it shall make all commercially reasonable
efforts to begin providing the Designated Services at the earliest date feasible,

SECTION 12, COMPLIANCE WITH GOVERNMENT ETHICS
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12.1 In accordance with the disposition in Article 3.3 (¢) of the "Government
Ethics Law”, as amended, both parties certify that the public officer authorized to contract
representing AUTHORITY, or any member of its family unit, has not had and does not have,
during the last four (4) years before taking charge of its office, directly or indirectly,
pecuniary interest in the company or business of RASPISCAN.,

122 In accordance with the dispositions in Article 3.3 (d) of the
“Government Ethics Law", as amended, both parties hereby declare that no AUTHORITY
officer or employee has any direct or indirect interest in the present Contract.

12.3  S2PR, in compliance with Article 3.3 {g) of the "Government Ethics
Law", as amended, does not have any conflicting interest or public policy infringement
related to this section, and certiffes accordingly, S2PR recognizes in its professional
responsibility to have the duty of complete loyalty toward the AUTHORITY, including
not having any adverse interest toward this governmental entity, These adverse
interests may include the representation of clients that has or could have conflicting
interests with the AUTHORITY. This duty includes the constant obligation of informing
the AUTHORITY of all circumstances of relations to clients and third parties and any
other interest that could influence upon AUTHORITY at the moment of signing the
present contract or while it is in force. S2PR has conflicting interests when, on behalf of
any client has the obligation to promote what he has to oppose in compliance with his
obligations toward any other client; past, present or potential, S$2PR represents
conflicting interest, when that conduct is described as such by standards known to its
profession, or the laws and regulations of the Commonwealth of Puerto Rico. Conflict of
interest results in a violation of this prohibition when any of its directors, associates or
employees incur in the above described conduct. S2PR will prevent even the
appearance of conflicting interests. ' '

124 S2PR acknowledges the power of the AUTHORITY and her/his
authorized representatives to oversee the enforcement of the prohibitions established in
this Section. If the Administrator of AUTHORITY determines the existence or the
emergernice of adverse interest with S2PR, he/she will inform such findings in writing
and his/her intentions to terminate the Contract within a thirty-day term.

12,5 Within such term, S2PR can request to meet with the Executive
Director of AUTHORITY to present its arguments regarding the alleged conflict of
interest. This meeting will be granted in every case. If such meeting is not requested
within the specified term, or if the controversy is not settled satisfactory during the
meeting, this Contract will be rescinded.
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12.6 Non compliance with this section, negligence or improper conduct of
SZPR employees, officials or agents shall be reasonable cause to terminate this Contract
without having to comply with the requirements of notice set forth in Section 17
“Termination” and without limitation of any other rights and remedies under law,

12.7  S2PR certifies that at the signing of this contract, it recelved a copy of
Law Number 12, of July 24, 1985, known as “Government Ethics Law”, as amended, and
a copy of its implementing Regulation was handed, R

12.8  S2PR certifies that at the signing of this contract, it received a copy of
“Carta CGircular 2002-05" of the Office of Government Ethics and that it 31gned the
“Certtfication of No Conflict of Interests”, :

12.9 SZPR is committing itself to comply with dispositions of Act No. 84 of
18 June 2002, known as “Cédigo de Etica para Contratistas, Suplidores y Solicitantes de
Incentivos Econémicos de las Agenclas Ejecutivas del Estado Libre Asociado de Puerto
Rico”, SZPR certifies that at the signing of this contract, it received a copy of said law. '

SECTION 13, CONFIDENTIALITY.

13.1 Non-Disclosure. Before, during or after the Term of this Agreement
the parties may disclose to each other Confidential Information. The party receiving
Confidential Information is referred to herein as the “Recipient” and the party disclosing
Confidential Information is referred to herein as the “Discloser.” Recipient shall maintain
all Confidential information In strict confidence, shall not disclose Confidential Information
to any third party, and shall protect all Confidential Information with not less than the
same degree of care as Recipient normally uses in the protection of Recipient’s own
confidential or proprietary information, but at least with reasonable care. Recipient shall
use Confidential Information only for the purpose of evaluating and/or performmg its
responsibilities under this Agreement,

13.2 Permitted Disclosure.  The prohibitions against disclosure of
Confidential Information set forth in this Agreement shall not apply to: (a) Confidential
Information that was already known to Reciplent at the time Recipient received the
Confidential Information from Discleser, so long as Recipient's initial receipt of that
Confidential Information is evidenced by documents in Recipient’s possession; (b)
Confidential Information that was disclosed to Recipient by a third party having the lawful
right to disclose that Confidential Information; (c) Confidential Information that had been
available to the public at the time Recipient received that Confidential Information, or
subsequently lawfully became available to the public otherwise than by a breach of this
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Agreement; and (d) Confidential Information that Recipient was required to disclose
pursuant to judicial action or decree having jurisdiction over Recipient, or pursuant to any
requirement of any governmental agency or authority having jurisdiction over Recipient,
but only so long as, prior to making the disclosure, Recipient gives Discloser written notice
of the requirement that Recipient disclose the Confidential Information and provide
Discloser with the opportunity to challenge that requirement. |

SECTION 14. INTELLECTUAL PROPERTY.

Nothing contained in this Agreement shall, by express grant, implication, estoppel or
otherwise, create in either party any right, title, interest, or license in or to the inventions,
patents, trademarks, trade names, copyrights, computer software or software
documentation or any other intellectual property rights of the other party. '

SECTION 15. INDEMNIFICATION,

15.1. S2PR, on its behalf and on behalf of its subcontractors must defend,
indemnify, keep, and hold harmless the AUTHORITY, its officers, directors, representatives,
elected and appointed officials, agents and employees (each an “Authority Indemnitee” and
collectively, “the Authority Indemnitees”) in connection with the performance of the
services hereunder, from and against any and all (Loss-and-Expenses) related to:- -

(i)  S2PR or its subcontractors’ negligence, fraud, or willful misconduct,

including but not limited to, injury, death or damage of or to any person or property, to
extent such negligence, fraud or willful misconduct are determined by a final and non-

appealable order or decision of a court with jurisdiction; _
(if) Injurfes to or death of any employee of S2PR or any subcontractor

under any workers compensation statute;

{ili} Any infringement or violation of any property right (including any
patent, trademark or copyright) by S2PR or any subcontractor;

(iv) S2PR’s failure to perform its obligations towards any subcontractor;
and/or

(vl  Anyemployer orlabor liability of S2PR or its subcontractors.

15.2. S2PR’s obligations under this Section to indemnify, keep, and hold
harmless any and all the Authority Indemnitees from and against any and all loses and
expenses excludes: (a) that portion of the losses and expenses caused by any negligent or
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wrongful act, error or omission on the exclusive part of any the Authority ndemnitees; and
(b) events for which the AUTHORITY indemnifies S2PR.

15.3. At the Authority Indemnitees’s option, S2ZPR must defend all suits
brought upon all such losses and expenses and must pay all reasonable costs and expenses
incldental to them, but the Authority Indemnitees have the right, at their option and
expense, to participate in the defense of any suit, without relieving S2PR of any of its
obligations under this Contract. Any settlement must be made only with the prior written
consent of the AUTHORITY or the applicable the Authority Indemnitee, as applicable, if the
settlement requires any action on the part of the AUTHORITY or the Authority Indemnitee,

154, The AUTHORITY's approval of any subcontractor shall not
relieve S2PR of any of its responsthilities, duties, and liabilities hereunder, S2PR shall be
solely responsible to the AUTHORITY for the acts or defaults of S2PR subcontractors and
each subcontractor's officers, agents, and employees, each of whom shall, for this purpose
be deemed to be an agent or employee of S2PR by nature of its subcontract, o

15.5, The AUTHORITY shall indemnify and hold harmless S2PR , its .
officers, directors, shareholders, employees and agents, and their respective successors and
assigns [each an "S2PR Indemnitee” and collectively, “the S2ZPR Indemnitees”}, , against
any cause of action, loss, liability, damage, cost or expense of any nature whatsoever,
whether accrued, absolute, contingent or otherwise, including, without limitation, to
attorney's fees and costs {whether or not suit is brought), in connection with, but not
limited to: (a) any claim or action arising out of ar relating to the AUTHORITY's breach of
any of the its representations, warranties or covenants in this Agreement; (b) any claim or
action for any injury to any person, employee, and/or damage to property, including
property of S2PR, to the extent such injury or damage was sustained through negligence or
fraud or willful misconduct of the AUTHORITY, to the extent such negligence, fraud or
willful misconduct are determined by a final and nen-appealab!e order or decision of a
court with jurisdiction :

15.6.  Notwithstanding the foregoing, S2PR shall not be required to
indemnify the Authority Indemnities for any Loss-and -Expense to the extent caused by
Force Majeure.

15.7, The AUTHORITY hereby waives its right to recover from and fully and
irrevocably releases S2PR's employees, officers, directors, members, shareholders,
representatives, agents, servants, attorneys, affiliates, parents, subsidiaries, successors and
assigns, ("Released Parties") from any and all claims that it may now have or herealter
acquire against any of the Released Parties for any costs, loss, liability, damage, expenses,
demand, action or cause of action latent or otherwise, arising out of the accuracy of the
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Equipment and/or attributed to the material detected or failed to be detected ; and, or
arising out of any criminal act, terrorist act or act of war, performed by a third party, S2PR
need not indemnify the AUTHORITY for such release and or waiver. The parties hereby
agree to execute further general releases, in form and substance as they may be deemed
satisfactory by them.

SECTION 16. LIMITATION OF LIABILITY.

16,1 Aggregate Liability. Each party's aggregate liability to the other for
damages arising out of or in connection with this Agreement and the Designated Services,
regardless of the form of action giving rise to such liability (under any theory, whether in
contract, tort, statutory or otherwise) shall not exceed the aggregate Scan Transaction
Payments paid by S2PR to the AUTHORITY hereunder during the first calendar year
following the effective date of this Agreement. This limitation on liability shall not apply to:

(a) the indemnification obligations of the Authonty under this agreement and (b) the

termination fees set forth in Section 17.

16,2 Limitation on Other Damages. To the extent permitted by applicable
law and notwithstanding anything in this Agreement to the contrary or any failure of
essential purpose of any limited remedy or limitation of liability, neither party shall be
liable to the other for any indirect, exemplary, special, consequential or incidental damages
of any kind, or for any damages resulting from loss or interruption of business, work
stoppage, lost data or lost profits, arlsing out of or relating to this Agreement or the subject
matter hereof, however caused, even if the non-defaulting party has been advised of or
should have known of the possibility of such damages

SECTION 17. TERMINATION
17.1. Defaults. A party hereto shall be in Default if:

17.1.1. That party materially breaches any covenant, representation
or warranty it makes in this Agreement, or If any representation or warranty is or becomes
untrue in any material respect, and such breach or untruth {s not cured within sixty (60)
days notice of the same or, if such breach is not capable of cure within sixty (60) days and
the breaching party has not begun to remedy such breach within sixty (60) days notice of

the same,
17.1.2. That party is the subject of proceedings for such party to be

adjudicated voluntarily bankrupt, the consent by such party to the filing of a bankruptcy
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proceeding against it, the filing by such par'ty of a petition or answer or consent seeking
reorganization under any bankruptcy or similar law or statute, the consent by such party to
the filing of any such petltion or to the appointment of a custodian, receiver, liquidator,
trustee, or assignee in bankruptcy or insolvency relating to such party or any substantial
part of its assets or property, the making by such party of a general assignment for the
benefit of creditors, or the taking by such party of any corporate action in furtherance of
any of the foregoing. " |

17.2. Rights of Termination.

17.2.1 Termination for Default, Upon any Default, the non-defaulting
party may terminate this Agreement by written notice, with immediate effect. '

17.2.2 Termination for Convenience by the Authority. The

AUTHORITY shall have the right to terminate this Agreement for convenience at any time
after the Execution Date upon ninety (90) days prior written notice to S2PR dnd payment
in full of the Early Termination Fee (as defined hereunder in this Section 17.2.3.) within
such period: L o I L S ' -

17.23 Early Termination Fee. In the event the Authority

terminates this Agreement for convenience pursuant to Section 17.2.2, the following fees

shall apply, as liquidated damages and not as a penalty:

(a) Termination during the -first thirty (30) months after the
Operations Start Date, shall be subject to the following fee: - . .

M ‘The AUTHORITY shal pay S2PR a termination fee in an

- amount equal to the product of the average total

monthly Service Fees collected by S2PR in the calendar

year prior to the date of termination (“Average Fees")
multiplied by forly eight (48) months;

(b) Termination thereafter shall be subject to the following fee:

()  Iftermination eccurs less than seventy two {72) months
after the Operations Start Date or the beginning date of
any renewal term of this Agreement, whichever is most
recent at the time of termination, the AUTHORITY shall
pay S2PR a termination fee in an amount equal to the
product of the Average Fees muitiplied by thirty (30)
months;
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(if)  If termination occurs more than seventy two (72)
months after the Operations Start Date, or the beginning
date of any renewal term of this Agreement, whichever
is most recent at the time of termination, the
AUGTHORITY shall pay S2PR a termination fee in an
amount equal to the product of the Average Fees
multiplied by the lesser of: (i) eighteen (18} ) months;
and (ii} the number of months that would have been
remaining in the term or, if applicable renewal term, of
this Agreement absent the termination.

(d) For aveidance of doubt, if the AUTHORITY terminates this
Agreement due to (1) the repeal or amendment of the US Department of Homeland Security
Act of 2002, the Maritime Transportation Security Act of 2002, the Security and
Accountability for Every Port Act of 2006, or Puerto Rico Law 12 of 2608, or any successor
legislation; (ii} any failure to appropriate funds to support the AUTHORITY'S obligations
under this Agreement, or (iil) any governmental act, legisiation, regulation or order; then
any such termination shall be deemed a termination for convenience by the AUTHORITY
and the AUTHORITY shall pay S2PR the Termination Fee calculated in the manner
specified herein. '

SECTION 17A. - WAIVER OF DEFAULT, BREACH OR FAILURE OF
PERFORMANCE

17A.1 Waiver of any default, breach or fallure of performance under this
Contract shall not be deemed to be a waiver of any subsequent default, breach or failure of
performance. In addition, waiver of any default, breach or failure of performance shall not
be construed to be a modification of the terms of this Contract unless produced in writing
as provided in Section 2 “Contract Amendments”,

SECTION 18, REQUIRED DOCUMENTATION, INSURANCES AND TAX WITHHOLDINGS

181 S2PR hereby represents that as of the execution of this Contract it has
filed income tax returns in the Commonwealth for the past five (5) years, or for as long as it
has existed if less than five years, if applicable. S2PR also represents that it does not have
any outstanding debt with the Commonwealth in connection with income taxes (collected
by the Department of the Treasury), real, or chattel property taxes (collected by the M/
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“Centro de Recaudacién de Ingresos Municipales” (“CRIM”), unemployment insurance
premiums, workers’ compensation payments to the Workmen's Insurance Fund (“Fondo
del Seguro del Estado"), or Sacial Security for chauffeurs (collected by the Department of
Labor and Human Resources), S2PR further letter that it has not no outstanding debt for
the Municipality of San Juan License Tax (know in Spanish as “Patente Municipal”) S2PR
also represents that it Is in compliance with the requirements, if and as applicable, of the
Administration for Children’s Support (“ASUME” for its acronym in Spanish). In the event
that S2PR owes taxes or applicable fees to said government agencies, it agrees that the
AUTHORITY may withhold any monies due to S2PR under this Contract to be applied to
the payment and cancellation of said debt, $2PR hereby certifies that the abovementioned
certifications evidencing the above representations have already been submitted to the
AUTHORITY and are made part of this Contract. Furthermore, S2PR covenants to
continuously comply with their tax, insurance and other regulatory and legal obligations
with the Commonwealth and its instrumentalities and keep current in all its debt with the
Commonwealth for the duration of this contract. It is expressly acknowledged that the
certifications required hereunder as stated above constitute an essential condition of this
Contract, and if found to be incorrect or intentionally misleading or the related
certifications altered or forged, the AUTHORITY shall have the right to terminate this

Contract immediately, and S2PR shall reimburse the AUTHORITY any and all fees received -

under this Contract. -

18.2 S2PR shall be responsible for retention, proper filing, and payment of
all social security, income tax, worker's compensation, unemployment insurance, disability
{nsurance, and all other labor and tax legal requirements under the applicable tax laws of
the Commonwealth or the U.S. Internal Revenue Code in its role as professional services
provider to the AUTHORITY and employer of its staff assigned to work under this Contract,
S2PR agrees that it will comply with the Commonwealth laws, rules, and regulations
pertaining to withholdings in accordance with the Commonwealth Internal Revenue Code

of 1994.

183 The AUTHORITY is exempted from all federal, Commonwealth and
municipal taxes, and no such taxes have been included in the price of the Contract.
Furthermore, the AUTHORITY shall have no responsibility whatsoever for the payment of
any federal, Commonwealth or municipal taxes which become payahle by S2PR, its
subcontractors, officers, directors, agents, representatives or employees by reason of this

Contract,

184 S2PR represents that in providing its services hereunder it will be
engaged in a trade or business in the Commonwealth for purposes of the Revenue Code the
AUTHORITY will withhold, or will not withhold, applicable percentage of taxes from
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payments to S2PR for services rendered, in accordance with Puerto Rico's 1994 Internal
Revenue Code, as amended.

18,5 S2PR will be responsible for filing its income tax returns and for
making any necessary payments to the Department of the Treasury of the Commonwealth
{the “Department”), the Social Security Administration, and the Internal Revenue Service of
the United States of America, if applicable, The AUTHORITY shall not make any
withholdings or deductions for Social Security, income tax, or any other purpose on behalf

of S2PR, its officers, agents, employees, successors, and assigns but will inform the Income.

Tax Bureau of the Department of the amounts paid or reimbursed to S2PR pursuant hereto

and may retain for the Department from the fees or compensatwn payable to SZPR under :

this Contract, any amounts owed to the Department.

18.6 S2PR could provsde 2 valld Good Standing or Certificate of the Sole
Bidders’ Registry issued by the General Services ‘Administration of Puerto Rico

("Administracion de Servicios Generales"] in lieu of the required documentatlon hsted -

above.

187 S2PR certifies that at the execution of this contract it has no other
contracts with the Commonwealth of Puerto Rico, its agencies, public . corporation or
municipalitfes. - - ' :

18.8 S2PR certifies that the aforementioned contracts do not affect S2PR s
compliance with the present contract, and are not in conflict with it. S2PR agrees to notify
AUTHORITY of the execution of any other government contract, and that the same will not
be in conflict with the present contract '

18.9 Al referenced certifications are attached jointly as Addendum A to
this contract,

SECTION 19. “OUT OF SCOPE WORK" AND CHANGES IN LAW,

The partles acknowledge, convene, and agree, that in the event of a
significant change in the applicable tributary laws, or at the AUTHORITY'S request for
additional services, or an increase in the scope of the Designated Services, or their
scheduled delivery, the parties shall negotiate and revise the terms and conditions included
herein, including the fees, payments, and any other condition necessary for SZPR 's
adequate performance of the Designated Services, as it may be affected by the change in the
law or by the AUTHORITY'S request.
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The above shall not be interpreted or construed to in any way exclude, prevent or
limit the Authoerity from entering, from time to time, into understandings or agreements
with one or more Governmental Bodies, by which the Governmental Body shares and/or
uses, under the terms and conditions of such understandings or agreements, the S2PR
Designated Services at the Premises. In such event, S2PR shall provide the Designated
Services at the Premises, at no extra charge, fee, or cost to either the Governmental Body or
to the Authority, as it were providing the same to the Authority '

SECTION 20. ENVIRONMENTAL CLAUSE

A S2PR shall comply with all applicable environmental laws and
regulations, including all Federal, Government of Puerto Rico and Local or Municipal laws,
statutes, ordinances, codes, rules and regulations promulgated under the aforementioned
Federal, Government of Puerto Rico and Local or Municipal laws and statues relating to the
protection of the environment and the workplace, occupational health and safety, and/or
governing the handling, use, generation, treatment, storage, transportation or disposal of
hazardous and toxic substances, solid wastes and other regulated substances, wlthin or
outside the workplace : : -

B. SZPR shall request and obtain all applicable environmental permits
and licenses, from the concerned Federal, Government of Puerto Rico and Local agencies,
such as, but not limited to, the Environmental Protection Agency, the United Stated Army
Corps of Engineers, Environmental Quality ‘Board,
Department of Natural and Environmental Resources and the Solid Waste Management
Administration, ' o R

C. The AUTHORITY, its employees or agents shall have the right to enter
during regular working hours, except during an environmental emergency, upon the leased
property and monitor S2PR 's compliance with all the applicable environmental Jaws and
regulations, permits and licenses. These monitoring activities shall include, among other
things: physical inspections, tests and sampling; installation, service and inspection of
environmental monitoring devices; examination and copying of documents or records
dealing with the S2PR 's compliance with environmental laws, regulations, licenses and
permits; interviews with the S2PR personnel and contractors regarding SZPR 's
environmental performance; and the AUTHORITY also reserves its right to request and
obtain reports and notices concerning S2PR 's environmental performance, The S2PR shall
not tamper or disturb in any manner the monitoring devices that the AUTHORITY may
install in its premises for the monitoring of environmental hazards.
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‘ D. S2PR shall notify and report to the AUTHORITY of any violation of the
applicable environmental laws, regulations, licenses, permits or any other matter that may
give raise to environmental Hability to the AUTHORITY,

E. If SZPR violates any applicable environmental law, regulation, license
and permit, or acts in any way that might give rise to the AUTHORITY’s environmental
liability, the AUTHORITY reserves its right to: '

' i) At SZ2PR 's expense, perform remedial actions as defined
in CERCLA and RCRA and any other pertinent law, statute, ordinance, code, rule and
regulations, be it federal, local or municipal, or take any other necessary action to cure
immediately the environmental non compliance. o L ' o

_ ). Compel S2PR, at its own cost, to perform the remedial
action mentioned in paragraph (i), : : S . S

F. S2PR shall not cause or permit any hazardous substance to be used,
sorted, generated, or disposed of on or in the Premises by S2PR, S2PR ’s agents, employees,
contractors, or invitees without first obtaining the Authority's written consent, If
hazardous substances are used, stored, generated, or disposed of on or in the Premises,
except as permitted above, or if the Premises become contaminated in any manner for
which S2PR is legally liable, the S2PR shall indemnify and hold harmless the AUTHORITY
from any and all claims, damages, fines, judgments, penalties, costs, liabilities, or losses
(including, without limitation, a decrease in value of the premises, damages caused by loss
or restriction of rentable or usable space, or any dames caused by adverse impact on
marketing of the space, and any and all sums paid for settlement of claims, attorney's fees,
consultant’s fees, and expected fees} arising during as a result of the contamination by the
S2PR. This indemnification includes, without limitation, any and all costs incurred because
of any investigation of the site or any cleanup, removal, or restoration mandated by a
federal, state, or local agency or political subdivision.

As used herein, Hazardous Substance means any substance that is toxic,
ignitable, reactive, radioactive or corrosive and that is regulated by any local on municipal
government, the Government of Puerto Rico, or the United States Government. Hazardous
Substance includes any and all material or substances that are defined as “hazardous
waste,” “extremely hazardous waste”, or a "hazardous substance” pursuant to state, federal,

or local governmental law,

G, 52PR shall not cause or permit any Hazardous Mater{al to be brought M/
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upon, kept, or used in or about the Premises by S2PR,, its agents, employees, contractors, or
invites, except for such Hazardous Material as is necessary or useful to the S2PR ’s
business.

Any Hazardous Material permitted on the Premises and in all containers
utilized in S2PR’s operations shall be used, kept, stored, and disposed of in a manner that
complies with all federal, Commonwealth, and local law or regu]atlens applicab}e to this
Hazardous Material,

SZPR shall not discharge, leak, or emit, or permit to be discharged, leaked, or
emitted, any material into the atmosphere, ground, sewer system, or any body of water, if
that material is reasonably determined by the Authority or any governmental authority with
jurisdiction on environmental matters) does or may pollute or contaminate the same, or may
be located on the Premises or elsewhere or, {a) the health, welfare or the security of people
inside or outside the premises or are, or (b) the conchtlon, use, or enjoyment of the bu:ldmg
or any other real or personal property. : '

At the commencement of calendar year for this contract, S2PR shall disclose
to the AUTHORITY the names and approximate amounts of all Hazardous Material that the
S2PR intends to store, use, or dispose of on the premises in the comning year. This includes
the first year of operation by S2PR. In addition, at the commencement of each calendar year,
beginning with the second, S2PR shall disclose to the AUTHORITY the names and
approximate year, amount of all Hazardous Materlal that was actually used, stored, or
disposed of on the premises if those materials were not previously identified to the
AUTHORITY at the commencement of the previous Jease year. o

As used herein, the term “Hazardous Material” means (a) any "hazardous waste” as
defined by the Resource Conservation and Recovery Act of 1976, as amended from time to
time, and regulations promulgated there under; (b) any “Hazardous Substance” as defined by
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended from time to time, and regulations promulgated there under; () any oil, petroleum
product, and their by products; and (d) any substance that is or becomes regulated by any
federal, commonwealth, or local government authority. As used herein, the term “Qutside
Hazardous Material” means any Hazardous Material coming or migrating into, above or
undergraund the Premises from other AUTHORITY's users or tenants premises or property,
including the migration of any outside hazardous material through the premises into, above
or underground other premises or bodies of water.

S2PR hereby agrees that it shall be fully liable for all costs and expenses related to
the use, storage, and disposal of Hazardous Material kept on the Premises by S2PR , and
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S2PR  shall glve immediately notice to the AUTHORITY of any violation or potential
violation of this Section, SZPR shall defend, indemnify, and hold harmless the AUTHORITY
and its agents, from and against any claims, demands, penalties, fines, llabilities,
settlements, damages, costs, or expenses (including, without limitation, attorneys’ and
consultants’ fees, court, or expenses (including, without limitation, attorneys’ and
consultants’ fees, court costs, and litigation expenses) of whatever kind or nature, known
or unknown, contingent or otherwise, arising out of or in any way related to (a) the
unauthorized presence, disposal, release, or threatened release of any such Hazardous
Material that is on, from, or affecting the soil, water, vegetation, building, personal
property, persons, animals, or otherwise; (b} any personal injury (Including wrongful
death) or property damage (real or personal) arising out of or related to that Hazardous
Material; (c} any lawsult brought or threatened, settiement reached, or government order
relating to that Hazardous Material or (d) any violation of any law applicable thereto
related to the Ouiside Hazardous Material, The provisions of this section shall be in
addition to any other obligations and liabilities that S2PR may have to the AUTHORITY at

law or equity and shall survive the transactions contemplated herein and shali survwe the

termination of this contract,

SECTION 21, MISCELLANEOUS.

211 ons. No amendment or modification of

this Agreement including any Schedules referenced herem shall be vahd unless made ina

writing executed by both of the parties.

21.2 Binding Effect. All provisions of this Agreement shall inure to the
benefit of, and be binding upon, the parties and thelr successors-in -interest, permitted
assigns, administrators, and devisees.

21.3 English ﬁgng!;age. This Agreement has been negotiated and drafted in
the English language, and the English language version shall be the sole and controlling
version of this Agreement. All provisions of this Agreement shall be construed and

interpreted in the English language.

214 Force Majeure. If by reason of a Force Majeure Event, a party is
affected in the performance of any obligation under this agreement, that party will not be
lHable under this Agreement to the other party for not performing, or for the manner of its
performance of, such obligation to the extent to which, and for the perlod of time during
which, that party is so affected, “Force Majeure Event” means ahy event or circumstance
(or any combination of events or circumstances) which Is or are beyond the control of the
party affected without its fault or negligence, including without limitation, acts of God,
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severe weather, natural disasters, war or other hostilitles, labor disputes, civil
disturbances, governmental acts, orders or regulations, third party nonperformance, or
failures or fluctuations In electrical power, heat, light, air conditioning or
telecommunications equipment.

21.5 Currepcy. All monetary figures set forth in this Agresment are
expressed in U.S, dollars, : |

21.6 Descriptive Headings. Descriptive headings in this Agreement Any
headings preceding the text of the sections of this Contract, and any table of contents or

marginal notes appended to it if any, are solely for convenience of reference and do not
constitute a part of this Contract, nor do they controi affect the meaning, constructlon, or
effect of this Contract. :

21,7 Eguitable Remedies. The parties agree that damages alone would not
be an adequate remedy for the breach of this Agreement and, accordingly, without
prejudice to any and all other rights and remedies that either party may have against the
other, either party shall be entitled, without proof of special damage, to seek equitable

remedies of injunction, specific performance and other equitab!e relief for any actual or

threatened breach of the prowsmns of this Agreement.

21.8 Further Docyments. Fach party shall execute and deliver all such

further instruments, documents and papers, and shall perform any and all acts, necessary o

to give full force and effect to all the terms and provisions of this Agreement.

219 Interpretation. No uncertainty or ambiguity herein shall be construed
or resolved against any party, whether under any rule of construction or otherwise. On the
contrary, this Agreement has been negotiated by all parties and shall be construed and
nterpreted according to the ordinary meaning of the words used so as to fairly accomplish
the purposes and intentions of the parties,

21,10 Dispute Resolution and Legal Action.

21.10.1 Negotiation, The parties hereby agree that they will attempt in
good faith to resolve promptly by negotiations any controversy, claim, disputs, or deadlock
between them arising out of or relating to the Contract. Any dispute that is not settled by
the partles within ten {10) days after written notice of such dispute is given by the
complaining party to the other party’s Authorized Representative, shall be referred to the
Executive Director of the Authority as the case may be, to settie such disputes on behalf of
their respective entities) (each, a "Senior Officer"). The Senior Officers will meet for
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negotiations within ten (10) business days of the end of the ten (10) day negotlation period
referred to above, at the Authority’s headquarters, or as otherwise may be agreed by the
Senior Officers. If the dispute has not been resolved within thirty (30) days after the end of
the ten (10) day negotiation period referred to above (which period may be extended by
mutual agreement), subject to any rights to injunctive relief and unless otherwise
specifically provided for herein, the dispute will be settled in accordance with such other
rights and remedies as are available to the parties.

21,11 Limitations on Waiver. No waiver by any party of any term or

condition of this Agreement shall be construed to be a watver of such term or condition in
the future, or of any preceding or subsequent breach of the same or any other term or
condition of this or any other agreement, nor shall any such waiver be binding unless
written. All remedies, rights, undertakings, obligations and agreements contained in this
Agreement shall be cumulative, and none of them shall be in limitation of any other
remedy, right, undertaking, obligation or agreement of any party to this Agreement.

21.12 Assignments and Sublicense. As a Material Term of this Contract S2PR

shall be permitted to agsign or sublicense all or part of its rights and obligations under this
Agreement to any subsidiary of S2PR , or to any parent corporation of S2PR, or to any
subsidiary of any parent corporation of SZPR, provided that S2PR notifies the AUTHORITY
and represents that the parent corporation or its wholly owned subsidiary, or its parent’s
subsidiary meets and complies with any and all requirements contained herein, The
notification of assignment and or sublicense must be informed to the AUTHORITY at 1east

30 days prior to the effective date of such action. .

21.13 No Partnership or Joint Venture, This Agreement does not create a

partnership or joint venture between the parties, and shall not be construed as doing so,
This Agreement does not create any right by either party to bind the other party.

21.14 No Third Party Beneficiarjes. No person other than the parties hereto

and their permitted successors and assigns shall receive any benefits of this Agreement,

21,15 Notices. All notices, statements and other documents that any party is
required or desires to give to any other party shall be given in writing in English and shall
be served in person, by express mail, by certified mail, by overnight delivery, or by
facsimile at the respective addresses set forth below, or at such other addresses as may be

designated in writing by such party:

If to the AUTHORITY:
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Mr. Alberto R, Escudero Morales,

Executive Director,

Puerto Rico Ports Authority,

P O Box 362829, San Juan, Puerto Rico 00936-2829.

With a copy to:

PRPA Legal Department,
Puerto Rico Ports Authority,
P 0 Box 362829, San Juan,
Puerto Rico 00936-2829,

And
Ifto 52 Services Puerto Rico, LLG,

Mr. Jonathan Fleming,
President L

Calle Valdés NGm, 102
San Juan, Puerto Rico 009_01

‘With a copy to:

Victor Sze

Law Department

12525 Chadron Ave,
Hawthornte, CA 90250
Facsimile: 310-970-0862

Delivery shall be deemed conclusively made (i) at the time of service, if personally
served, (i1} five days after deposit in the United States mail, properly addressed and
postage prepaid, if delivered by express mail or certified mail, (i{) upon confirmation of
delivery by the private overnight deliverer, if served by overnight delivery, and (iv) at the
time of electronic transmission (as confirmed in writing), provided a copy s mafled within
24 hours after such transmission,

21,16 Governing Law and Venue. This agreement is governed by the law in

force in the Commonwealth of Puerto Rico without regard to its conflicts of law provisions.
The parties irrevocably agree that any claims or causes of action arising from or in
connection with this Agreement will be filed before the United States District Court for the
District of Puerto Rico The enforceability of this consent to jurisdiction shall be governed
by the laws of the Commonwealth of Puerto Rico and 28 U.S.C. § 1332,
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21.17 Severability, Any provision of this Agreement that is found by a court
of competent jurisdiction to be vold, invalid or unenforceable shall be curtailed and limited
only to the extent necessary to bring such provision within the requirements of the law,
and such finding and curtailment shall not affect the validity or enforceability of any other
provision of this Agreement, '

21.18 Survival, The provisions of Sections 11 through 16, and 19 of this
Agreement shall survive the expiration or earlier termination hereof,

21,19 Duty to Cooperate. The parties acknowledge that thelr mutual
cooperation Is critical to the ability of S2PR to perform its duties hereunder successfully
and efficlently. Accordingly, each party agrees to cooperate with the other fully in meeting
the goals and objectives object of this Contract, which is in the AUTHORITY’S best interests.
The AUTHORITY shall use its best efforts, and shall cooperate with SZPR in any
governmental process in connection with the Designated Services provided hereunder,
{ncluding without limitation to: any and all exemptions that may be granted by the
Department of the Treasury of the Commonwealth of Puerto Rico for the Equipment to be
used to provide the Designated Services, o ' '

21.20 Compliance with Contractual Requirements. AUTHORITY certifies and

assures that it has complied with all the procedures necessary to contract S2PR
AUTHORITY assures, to its best understanding, that there is no existing law, regulation or
rule to which AUTHORITY is subject which prohibits it from contracting with S2PR for the
services herein rendered.

21.21 Omissions. In the event that AUTHORITY or S2PR discovers any
material omission in the provisions of the Contract that is believed to be essential to the
successful performance of the Contract, each must so inform the other in writing
AUTHORITY and SZPR shall promptly negotiate in good faith with respect to such matters
for the purpose of making such reasonable adjustments as may be necessary to perform the
objective of the Contract.

21.22 Accuracy of Information. Al statistical and fiscal information

contained in the RFP and any appendices or attachments of the Contract reflect the
information available to AUTHORITY at the time of the preparation of the above-cited
documents. AUTHORITY does not warrant the accuracy of any such information and shall
not be lable for any errors or the results of errors which may be discovered, at any time, to
exist in those statements, unless caused by negligent or willful acts or omissions of

AUTHORITY,
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21.23 Heading Not Controlling. Section headings under the Contract are for
convenience only and shall have no binding force or effect and shall not affect the

interpretation of the Contract.

21.24 Unauthorized Use Of The Port Authoyity Logo Or Name. S2PR shall

not use AUTHORITY's official logo or name in any advertising, written sales promotion,
_ written proposals, press releases or other publicity matters, without the prior written
authorization of the AUTHORITY's,

21, 25 Compliance with Immigration Reform Act. S2PR will verify identity

and work authorization of employees assigned to the project who were hired after
November 6, 1986 and of any persons newly hired and assigned to the project within three _
(3) days ofhire. _ :

21.26 Drug-Free Workplace, S2ZPR certifies that it shall provide a drug-free
workplace in accordance with the "Drug-Free Workplace Act of 1988” (implemented at 45
CFR Part 76, Subpart F) and the Commonwealth “Drug Testing Act”, Law No.59. of August 8,
1997,as amended :

21.27. Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same document, and shall
become effective when one or more such counterparts have been signed by each of the
parties and delivered to the other party. S

21,28 Non Discrimination and Sexual Harassment. S2PR agrees: () not to
discriminate in any manner against an employee, applicant for employment, subcontractor
or any person because of race, color, religion, creed, age, sex, marltal status, national origin,
ancestry, sexual orlentation, or physical or mental handicap unrelated in nature and extent
so as reasonably to preclude the performance of such employment; (b} to include a
provision similar to that contained.in subsection (a} above in any subcontract exacuted in
connection with the services to be provided hereunder, but excluding subcontracts for
standard commerclal supplies or raw materials; and {c) te post in conspicuous places
available to employees and applicants for employment, notices setting forth the substance

of this clause,

S2PR certifies that maintains a written sexual harassment policy and shall inform its
employees of the policy. The policy must contain a notice that sexual harassment will not
be tolerated and employees who practice it will be disciplined. S2PR agrees to include a
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similar provision in every subcontract so that such provision will be binding upon each
subcontractor.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
first above written.

S2 SERVICES PUERTO RICO, LLC. PUERTO RICO PORTS AUTHORITY
By: %jj K- By: QE‘
n a@!miﬁ’g | - Alberto R Escudero Morales
Presiden '

Executive Director

Revised and Recommended by:
By:

Miguel A.Diaz =

Director Maritime Bureau of
The Puerto Rico Parts Auth_arlt_y
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Schedule A

Premises

Premises Located at the Port of San Juan:



Schedul

Equipment

1. Equipment to be Located at the Port of San Juan:

Equipment Number of Units
RAPISCAN Eagle® Mobile 8
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Schedule G

Port of San Juan Operations

A. CONCEPT OF QPERATIONS

Section A of this Schedule C sets forth a concept of operations (normal course
operations directly relating to the scanning of cargo and vehicles) that reflects the mutual
intentions of the parties as of the date of this Agreement, This Section A i is therefore non-
binding, and is subject to mutual consultation on an on-going basis

1. Entry

11, A truck with container(s) enters the lane. One Eagle® Mobile lane
will be positioned at each of the port exit Premises (total of seven] One spare Lagle®
Mobile will be available to assist as needed,

12. Note: A truck towing a “twin 20-ft" contalner arrangement wnl!_ _
generate two separate images and transactions, one for each container,

1.3,  Drivers will present the pre-paid scanning certificate at entry to the
Premise. o o

1.4, Drivers that do not have a pre-paid scanning certificate for their
container will be handled on site with a portable POS to register their container and coIlect
data and payment at the Premise.

1.5, §2PR Global staff will scan the Scanning Certificate barcode presented
by the truck driver transferring information regarding the container number, chassis and
truck front license plate numbers and sends them the system server to be combined with
the matching scanner gene'rated image,

2. Scan

2.1.  The truck is then directed to drive through the Eagle® Mobile Jane at
a speed between 5 to 8 km/h. The system automatically activates after the cab has passed
the scanning beam.

2.1,1, The Eagle® Mobile system creates a scan image and presents it
for viewing in the control cab as well as sends it to the system server.

2.1.2. Truck will be directed to return to the Eagle® Mobile system if
any one of the following are true:

PR



{a} Missing Eagle® Mobile system scan image
(b) Unacceptable Eagle® Mabile subsystem image,

NOTE: An Eagle® Mobile subsystem image Is unacceptable if
any of the following is true: '

* A dropout exists that even partially obscures the container,

» The truck exceeded the required speed at any point during
the scan :

'» The truck proceeded too slowly or stopped in the lane
3. hnage Review . | |

3.1.  S2PR Screening staff will conduct initial image review and assess
whether any irregularities exist, “Irregularities” means any portion of an image that is
readily identiffable to the unaided eye, using standards established in operator training,
has any (a) image content inconsistent with the applicable bill of lading; or (b) other
suspect image content in accordance with standards established in operator training

3.2, Any image firregularities will be 1mmedlately referred to the
authorities identified by the AUTHORITY - - - '

33, Truck diverted for secondary inspection at the sole discretion of
AUTHORITY or other assigned government enforcement personnel aﬂter review of image
and transaction information, .

3.4, After referral to the AUTHORITY any additional actions regarding the
suspect container will be directed by AUTHORITY authorities or appropriate law
enforcement

3.5. Any suspect container diverted for secondary inspection must be
removed to allow for the unhindered resumption of the scanning operation

4. Exit

41, If no irregularities are identified during the review of the image and
associated container data, the truck is cleared to proceed out of the port.

4.2, 'The Eagle® Mobile image and Scanning Certificate data are stored as
a single file in the server database and identified as a Scan Transaction File,
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43. The associated transaction is avallable for image review by
AUTHORITY inspectors.

5. Staffing and Training. In order to implement the proposed project it is
estimated that S2PR will hire and train in approximately 70 employees. To screen potential
applicants the Company will implement a screening practice similar to that which they
currently utilize when meeting hiring requirements for the US. Government agencles
including the TSA and CBP.,

5.1.  Outline of process is as _fol_lows:

511, Outreach to public to inform them of employment
opportunities through print media, websites and community channels :

5.1.2. Prescreen of employees evaluating employment history
5.1.3. Interview | RN IRt
5.1.4. In-depth candidate assessment Including:

5.1.5, Computerized testing - |

_5.1.6. Background checks

5.1.7. Drugscreening

5.1.8. Criminal History and Financial Stability checks

5.2. Upon appointment employees will then undergo a comprehensive
training program, hosted by S2PR -lasting upwards of 6 weeks, similar to the curriculum
developed and utilized by TSA and CBP to train their screeners and field service engineers.
Training will be conducted in various locations which may include Los Angeles, Las Vegas,
Apex NC and San Juan.

5.3.  Given the sensitivity of employee’s job description ~ scanning inbound
containers for contraband including weapons and narcotics - it {s important to implement
and maintain an ongoing employee assessment and review program to maintain employee
integrity.

5.4. Employees will also undergo training on a quarterly basis by trained

customs experts to keep them abreast of the latest industry trends and developments.
Additionally, employees will undergo annual operator and maintenance training,

5.5. Annual training hosted by customs security consultants will include:

V
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5.5.1. To conduct periodic on-site In-Service training in Puerto Rico,
using subject matter experts, Each training assignment will be three days in duration and
will be conducted guarterly on location, When required, training will be conducted in
Spanish. Participants will be both AUTHORITY sworn police officers and private securlty
personnel. |

5.5.2. Private security personnel will receive a 16-hour (2-day)
curriculum covering targeting (Risk Management), cargo inspections, and methods of
concealment, image identlfication, and container inspection including the 7-Point container
Inspection protocol and including a practical exercise utilizing locally available containers,

5.5.3. Sworn officers will receive an 8-hour (1-day) a curriculum
covering manifest verification, cargo inspection techniques and methods of concealment.

55.4. Class size will be approximately 20-25 personnel for the
private security personnel and approximately 8-12 personnel for the sworn officer class. -

B. RESPECTIVE OPERATING OBLIGATIONS

Notwithstanding the above, Section B of this Schedule C sets forth binding
obligations of each party with respect to operatlons under this Agreement, The obligations
set forth in this Section B are cumulatiVe with, and in addition to, other obhgations set forth '
elsewhere in this Agreement, : : L

1. SZPR Obligations

1.1.  Deliver and maintain the Equipment, to be available for operation at
least one of locations within the Ports (each a “Premise”}, no later than the Operations Start
Date. The exact position of each Premise shall be mutually agreed to by the Port and $2PR
prior to the Operations Start Date. The Operations Start Date shall be the fifth business day
after the date on which S2PR provides written notice to the AUTHORITY of the availability
of Designated Services in accordance with this Agreement, S2PR will use reasonable
commercial efforts to target an Operations Start Date.

1.2,  Maintain all Equipment in good working order.

1.3,  Beginning on the Operatlons Start Date, operate the Equipment at the
Premises using personnel hired and trained to specification,

1.4, Beginning on the Operations Start Date, S2PR operating staff will
conduct initial image review of scanned images produced in the course of Designated
Services, and assess whether any irregularitlies exist.
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1.4.1. “Irregularities” means any portion of an fmage that is readily
identifiable to the unaided eye, using standards established in operator training, as any of
the following: (a) image content inconsistent with the applicable bill of lading; and (b)
other suspect image content in accordance with standards established in operator training,

1.4.2. Any image irregularities will be immediately referred to the
individual authorized by the AUTHORITY under Section 2.2(b) below.

1.5.  Provide the AUTHORITY access to Scan Transaction Files.

2, Authority’s Obligations

21. At each Premise the AUTHORITY shall provide the following
conditions and items at each Premise (“Site Preparation"): (a) a flat, paved surface of
adequate size to conduct safely and efficiently the operations contemplated in this
agreement (at least 2,750 sg/ft to perform scanning, 9,000 sq/ft for de-vanning, and
sufficient space for administrative processing); (b) access to a connection for electrical
power, 240v/60Hz three phase; (c) lighting sufficient to safely operate the Equipment 24
houys a day; (d) paved, marked and properly designated entrance and exit points from the
adjacent roadway to the flat paved surface screening area;(e] and other emergency or
ancillary service as required from time to time, including without limitation to emergency
towing services. . ' e

2.2, At each Premise the AUTHORITY shall provide the necessary
personnel to direct the routing of the vehicles carrying the cargo to the designated entry
lanes, and provide support and assistance during the scanning process. The Personnel so
designated by the Authority must be vested with sufficient ability to represent the
AUTHORITY, and on its behalf, and If deemed advisable, authorize or direct S2PR to refrain
from scanning certain cargo or specific containers; and/or interpret the scanned images;
and/or manage the secondary inspection areas with public order officials pursuant to the

existing inter-agency protocol,

2.3, The AUTHORITY shall provide ancillary facilities, at S2PR expense, as
follows, as well as any other ancillary facilities reasonably necessary for the performance of
the Designated Services: (a) storm-hardened indoor storage adequate for all Equipment to
be simultaneously stored; and (b) office space sufficient for five $2PR administrative
personnel (“Ancillary Facilities”).

2.4. ‘The AUTHORITY shall assume responsibility for; (&) image
interpretation upon referral of an image by S2PR pexsonnel, and the AUTHORITY shall not
request S2PR personnel to perform further image interpretation on the AUTHORITY's
behalf; and (b) diverting and holding vehicles/containers, at distance from each Premise
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sufficient to permit the unhindered continuation of operations at the Premise, if the
AUTHORITY deems, at its discretion, that such trucks/containers should be subject to
further inspection or otherwise held.

2.5, Beginning on the Operations Start Date and continuing thereafter for
the remaining term of this Agreement, the AUTHORITY, or any Governmental Body that has
entered inte an understanding or agreement with the AUTHORITY, shall request in
conformance with thefr corresponding administrative search protocols, or otherwise
allowable by law or regulations, up to a maximum of 100% of the inbound Cargo entering
the Port not selected and scanned hy CBP to be (i) routed and delivered to S2PR fm
scanning and (i1} subject to the Service Fees set forth in Schedule D,

2.6, The AUTHORITY shall be responsible for enforcing the scanning and
fee requirements and shall take regular and customary measures to ensure compliance by
carriers including without limitation to consignees, freight forwarders and shippers,
Further, the AUTHORITY shall be responsible for the enactment and/or enforcement of all
policies, orders, rules and/or regulations required and deemed necessary to implement the
terms and provisions of the instant Agreement, including without limitation the imposition
and enforcement of the Service Fees, Nothing included in this Agreement shall be
interpreted or construed as an obligation by the AUTHOQRITY to collect fees for the scans
performed. On or before the Operations Start Date, the Authority will enact all necessary
tariffs, orders and/or regulations to ensure the strict compliance wlth the payment of the _
scanning services by the carriers.

2.7.  'The AUTHORITY shall provide S2PR as soon as possible, prior written
notice, any reasonably anticipated Volume Increase, From and after the first anniversary of
the Operations Start Date, a Volume Increase shall be deemed to occur whenever the
average monthly volume of cargo containers routed to and delivered to SZPR for scanning
in any given calendar year exceeds the average monthly volume of cargo containers routed
to and delivered to S2PR for scanning in the prior calendar year by more than 10%. In the
event of a Volume Increase, S2PR shall, upon the request of AUTHORITY, establish an
additional Premise and provide Site Preparation and Anclllary Facilitles, if requested by
$2PR, in order to accommodate the additional volume.

F.asmii



Sche D

1.1 C tion of Sec P

111 Collection of Fees. S2PR shall collect from carriers non-
refundable fees for each inbound cargo containers arriving at the Port of San Juan (each a
“Security Fee"),

1.2 Sefting of Security Fee by the Authority. The Security Fee shall

be set from time to time by the AUTHORITY, provided, however, that
the Security Feeshall in no event be less than the Serwce Fees due to .
SZPR, as set forth ini2. ' ' -

1.2 ervice Fees

12,1 Base Fee. From each Security Fee due, SZPR sha!i be entktled to a
non-refundable Base Fee of $57.00 per container. ' :

1.2.2, Pre-Payment. If the Service Fee is received by S2PR from the carrier_
prior to the Entry Date, the Base Fee due to S2PR shall remam tnaltered. '

1.2.3. Timely Payment. If the Service Fee is received by S2PR from the
carrier within the first (7) seven days of the Entry Date, the Base Fee due to S2PR shall be
equal to $58.00 per container.

1.2.4. Late Pavment, If the Service Fee is received by S2PR from the
carrier after (8) eight days from the Entry Date of the inbound container (“Late Payment"),
the Base Fee due to S2PR shall be equal to $61.00 per container.

S2PR shall have the right to charge the carrier and retain any other administrative
surcharges, in the event of a Late Payment.

1.2.5 Interest. Any Payment received by S2PR after the thirtleth (30)
day from the Entry Date shall be subject to the tmposition of interest at the applicable legal
interest rate per month which interest charges shall be retained by S2PR.

1,2,6. Cure Period. In the event that any carrier defaults or has a Delinquent
balance, as defined herein, the carrier and or the AUTHORITY shall have ten (10) days to
cure such default or Delinquent balance,
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1.2.7. Modification of Base Fees. The Base Fees shall remain fixed until the
Third Anniversary of the Effective Date of this Agreement, Thereafter, S2PR shall have the

right to increment the Base Fees annually by a percentage equal to the greater of {i) 3%; or
(if) the percentage increase in the CPI between the date of the most recent increase of the
Base Fees (or if there has been no prior increase then the Effective Date of this Agreement)
and the date of the current increase of the Base Fees, If a CPI number is not available for
any such day, then the number that shall be used shall be the CP] number availabie on the
most recent preceding day on which it was available. >

(a) As used herein the term “CPI" shall mean the Consumer
Price Index for All Urban Consumers published by the United States Department of Labar, _
Bureau of Labor Statistics, for U.S, All ltems (1982—1984=100).

(1) If the CPI shall become unavailable to the public because
publication is discontinued, or otherwise, S2PR shall select a substitute index that most
closely approximates the above referenced index, as reasonably determined by SZPR.

(c} Notwitﬁstanding anything to the contrary in this _
Agreement, S2PR shall have the right to negotiate with the AUTHORITY to modlfy increase o
equitably the Base Fees in the event that; _ : _

()  S2PR incurs additional costs resulting from
changes or modifications to its obligations hereunder as mutually agreed upon by the
parties; or : _

(i) In any calendar quarter after the Operations Start

Date the volume of containers entering the Port is less than 85,000;

(i) In any calendar quarter after the Operations Start
Date the volume of containers entering the Port is more than 115,000;

1.2.8, Materjal Change in Volume.

In the event of a change in the Estimated Volume, as defined herein, in the
amount of 15% or more, the parties shall be subject to: '
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(&) ecrease in Volume, In the event that the volume of
containers entering the port in any given calendar quarter {s less than the Estimated
Volume, the parties shall meet and discuss implementing either (i) an equitable increase in
the Service Fees, or (if) an equitable decrease in the Equipment and personnel to
accommodate the decrease in volume, If the parties are unable to mutually agree on any
such equitable adjustment, then there shall be no increase to the Base Fees and no required
decrease in the Equipment and personnel,

(b)  Increase in Volume, In the event that the volume of

containers entering the port in any given calendar quarter is more than the Estimated
Volume, the parties shall meet and discuss implementing either (i) an equitable decrease to
the Service Fees, or (i) an equitable increase in the Equipment and personnel to
accommodate the additional volume, If the parties are unable to mutually agree on any

such equitable adjustment, then there shall be no decrease to the Base Fees and no

required increass in the Equipment and persennel

2.1 Eamgngg

2.11. Payments. For each Security Fee actually collected by S2PR, S2PR

shall pay to the AUTHORITY an amount equal to the Security Fee minus the Service Fee

(each, a “PRPA Payment” and collectively, the “PRPA Payments”).

mittance of PRPA Pa s to the AUTHOQRITY. SZPR shall make payment of
the PRPA Payments to the AUTHORITY as follows: Beginning with the 15th day of the
month following the Operations Start Date, and on or before the 15th day of each month
thereafter, S2PR shall furnish the AUTHORITY a verifled statement of including all
information reasonably necessary for the determination of the PRPA Payments for the
preceding month, Concurrent with such monthly statement, S2PR shall remit to the
AUTHORITY the AUTHORITY’s PRPA Payments for the precedmg calendar month as
prescribed above,

4.1 Books and Records, S2PR agrees to maintain appropriate, true and accurate
records, in accordance with generally accepted management accounting practices with
clear audit trails and records of the PRPA Payments due to the AUTHORITY, If requested
by the AUTHORITY on reasonable notice, S2PR agrees to allow the AUTHORITY or its
representatives’ reasonable access to such records and to take copies of them for the
purpose of confirming SZPR’s compliance with its obligations under this section. The
foregoing notwithstanding, S2PR shall retain all images produced in the course of
providing the Designated Services for a term no longer than thirty (30) days.
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THIRD SUPPLEMENTARY AGREEMENT
RESTATEMENT OF SCHEDULE b
SCANNING SERVICES AGREEMENT (RESTATED)

L0/0- 000078 C AP-09-10-(4)-078-A-3

In San Juan, Puerto Rico, this March 23, 2011
APPEARS

AS PART OF THE FIRST PART: THE PUERTO RICO PORTS
AUTHORITY, a public corporation and government instrument of the
Commonwealth of Puerto Rlcb (the “Commonwealth”), created by Act No.
125, approved May 7, 1942, as a amended, herelnafter referred to as the
“Authority”, and represented by lts Executive Director, Alberto R. Escudero
Morales, legal age, .married_and resident of San Juan, Puerto Rico. |

AS PARTY OF THE SECOND PART: S2 SERVICES PUERTO RICO
LLC, a Limited Llabliity Company, organized under the Law of Puerto Rico
and duly authorized to do business in Puerto Rico, hereinafter referred to as
82 Services Puerto Rl_co".wifh registered number 2113 at the Puerto Rico
Department of State and with employer identiflcation number R
represented In this act by Jonathan Fieming, President, of legal age,' married
an& resident of the Commonweaith of Virginia, United States.

The sald appearing parties freely, spontaneously, and on their free will

STATE |

WHEREAS, as of December 11, 2009, the "AUTHORITY and Rapiscan
Systemss, Inc. , herelnafter Rapsican, a company organized under the laws of
the California, émpioyer identification number , entered into
that certain Agreement AP-09-10-(4)-078, under which Rapiscan agreed to
offer to the Authority certaln inbound cargo contalner scanting services at
the Port of San Juan (“the Agreement”),

WHEREAS, as August 3, 2010, the Authority, Rapiscan, and SZPR

/entered into that certain Supplementary Agreement (the “First



Supplementary Agreement”) AP-09-10-(4)-078-A by which, in addition to
certain amendments, Rapiscan assigned as contemplated in the Agreement
all its rights and obligations under the Agreement to S2PR , with the consent
of the Authority.

WHEREAS, on January 24, 2011, the parties further agreed to amend
and update the terms and conditions of the Agreement and First Supplement
in the manner set forth therein, and they further restated all the terms and
conditions of the Agreemenf, as amended, Into that certain Second
Supplementary and Restatement of Complete Scanning Services Agreement
(AP-09-10-(4)-078 (RESTATED) (the “Restated Agreement”), so that the
Restated Agreement contalned and Included all the terms and conditions,
substituting, for all purposes, the Agreement and the Supplementary
Agreement in full. -

WHEREAS, upon further discussions the parties now desire to further
amend certain terms and conditions of the Restated Agreement, by
substituting in full its Schedule D for a New Schedule D set forth below.

NOW THEREFORE, in consideration of the mutual promises and
premises herein contalned and other good and valuable consideration,

IT 1S HEREBY MUTUALLY AGREED AS FOLLOWS:

1. The Schedule D of the Restated Agreement (*Old Schedule D) Is

hereby substituted in full by the New Schedule D which Is attached as

Exhiblt 1.

2.  This New Schedule D shall substitute in full the Old Schedule D,
for all purposes and effects. All other terms and conditions of the Restated
Agreement not affected by this Third Supplementary Agreement to the
Restated Agreement shall remain unaltered, and in fuil force and effect.

3.  The effective date of this Third Supplementary Agreement to the
Restated Agreement is the date of Its execution by the Authority, and its

effectiveness Is subject to its filing at the Puerto Rico Comptroller's Office.



IN WITNESS WHEREOF the partles hereto have signed this Third
Supplementary Agreement to the Restated Agreement on the date first

stated above.

PUERTO RICO PORTS AUTHORITY S§2 SERVICES

PUERTO RICO, LLC.

BY: ;" By: y “:-
Alberto R. Escudero Morales nathay Fleming
Executive Director President
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Schedule D-RESTATED-MARCH-23-2011

lection of Sec Fee.

1.1 Collection of Fee. The Authority shall collect from the carriers a non-
refundable enhanced security fee (the “Security Fee") to cover the cost of
all security services provided at the Port of San juan, which mcludes the
cost of scanning services supplied by S2PR.

1.2 Setting of Security Fee by the Authority. The Security Fee shall be set from
time to time by the AUTHORITY; provided, however, that the Security Fee

shall in no event be less than the Base Fee due to SZPR as set forth in
Section 2 helow. :

Base Fee.

2,1 Base Fee. From the Security Fee collected by the AUTHORITY pursuant to
Section 1.1 above, S2ZPR shall he entitled to a nonrefundable Base Fee of
$57.00 per inbound container entering the Port, not previously selected
and scanned (imaged) by the CBP, The Base Fee shall be payable by the
AUTHORITY in accordance with this Agreement without regard to the
amount of the Security Fee, or whether the Security Fee is collected.

2.2 Modification of Base Fee. The Base Fee shall remain fixed until the Third
Anniversary of the Effective Date of the Agreement. Thereafter, S2ZPR shall
have the right to increment the Base Fee annually by a percentage equal to
the greater of (i} 3%, or (ii) the percentage increase in the CPl between the
date of the most recent increase of the Base Fee (or if there has been no
prior increase then the Effective Date of this Agreement) and the date of
the current increase of the Base Fee. If a CPI number is not available for
any such day, then the number that shall be used shall be the CPI number
available on the most recent preceding day on which it was available.

a) As used herein the term “CPl” shall mean the Consumer
Price Index for All Urban Consumers published by the United
States Department of Labor, Bureau of Labor Statistics, for U.S.
All Items {1982—1984=100).
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b} If the CPI shall become unavailable to the public because
publication is discontinued, or otherwise, S2PR shall select a
substitute index that most closely approximates the above
referenced index, as reasonably determined by S2PR.

c) Notwithstanding anything to the contrary in this
Agreement, S2PR shall have the right to negotiate with the
AUTHORITY to modify or equitably increase the Base Fee in the
event that:

(i) S2PR incurs additional costs resulting from changes or
modifications to its obligations hereunder as mutually
agreed upon by the parties; or

(ii) In any calendar quarter after the Operations Start Date

~ the volume of cargo containers entering the Port is less
than 85,000;
- {iii})In any calendar quarter after the Operations Start Date
the volume of cargo containers entering the Port is
more than 115,000. I

3. Implementation Phase.
3.1 Gradual Implementation of the Designated Services. The parties have

agreed to implement the Designated Services, and payments thereof,
gradually, and in accordance with the conditions set forth in the this

Section 3.

3.2 Phase-In Perjod. As a material term of this Agreement, the AUTHORITY
shall prepare each of the following Premises and deliver them te S2PR
for commencement of operations on such Premises on or before the
date indicated next to each Premises {the period prior to AUTHORITY's
delivery of all Premises to S2PR is referred to as the “Phase-In Period”):

Inspection Site Date

Crowley Inspection Site On or before April 1, 2011

Sea Star Inspection Site On or before July 31, 2011
Horizon Inspection Site On or before October 31, 2011
Trailer Bridge Insp. Site On or before October 31, 2011
Pier 15 & Navy Frontier On or before October 31, 2011
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3.3

3.4

3.5

3.6

<

During such Phase-In Period the AUTHORITY shall complete the
preparation of the Premises. The AUTHORITY shall provide S2PR
fifteen (15) days prior notice once a Premise is prepared and ready for
operation. S2PR shall proceed to inspect the prepared Premise, as
provided for in Section 1.] of the Agreement, and upon approval, begin
rendering the Designated Services therein.

Extension of the Initial Term. Both parties agree that as a result of the
implementation of the Phase-In Period, the Initial Term of the
Agreement shall be automatically extended for the duration of the
Phase-In Period as provided for in Section 3.5 below.

Limited Obligations. Any and all obligations and responsibilities of S2PR
under the Agreement, including the Schedules and Addendums attached
thereto, shall be construed in a limited nature and in accordance with
the limited scope of the services rendered during the Phase-In Period.

Payment during the Phage-In Period: The AUTHORITY shall pay S2PR

the Base Fee corresponding to 100% of the domestic inbound cargo
containers that enter the Port Terminal for which a Premise is
operational. As each Premise is prepared and becomes fully
operational, the AUTHORITY shall pay for the 100% of the domestic
inbound cargo containers that enter the corresponding Port Term_inals
for which the Premises were prepared. '

Notwithstanding the above, SZPR shall commence receiving full
payment of the Base Fee, as provided for in Section 2.1 ahove and
Section 5.1 of the Agreement, calculated on the basis of all domestic and
international in-bound containers arriving at the Port of San Juan, upon
the earlier of: (a), once all Premises are operational; or (b) ninety (90}
calendar days from the date the AUTHORITY'S “Regulation for the
Scanning of Inbound Cargo Containers” or its equivalent is approved or
fssued by the Department of State of the Commonwealth of Puerto Rico
(which approval and issuance the AUTHORITY expects will be effected
on or before june 15, 2011},

nsion of Phase-In Period/Def: The AUTHORITY agrees to have
all Premises fully operational by October 31, 2011, except in the event
or circumstance (or any combination of events or circumstances) which
is or are beyond the control of the AUTHORITY without its fault or
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negligence, limited solely to, acts of God, severe weather, natural
disasters, war or other hostilities, and or labor disputes. In the event
that the Phase-In Period is extended and/or S2PR does not receive full
payment of the Base Fee pursuant to Section 2.1 above, such event shall
be considered a Default under Section 17 of the Agreement, Failure to
cure such default in timely manner by the AUTHORITY shall be
construed as an Early Termination and shall be subject to the
termination fee set forth in Section 17.2.3(a), and the amount of the fee
shall be based on the Estimated Volume amounts, as set forth in the
Agreement, '

4. Paymentby the Authority

4.1 Due Date. On every Tuesday, on or before close of business, or in case of

a holiday the following business day, the AUTHORITY shall pay to §2PR
the Base Fee due for the preceding week ending in Sunday. The
payment shall be made through an electronic transfer to an SZPR
established bank account.

4,2 Entry Volume Certificate. On the date of payment, the AUTHORITY shall

simultaneously remit to S2PR an official certification with the total
amount of the cargo containers that entered the Port of San Juan for
such week, and any other document in support of the payment formuia,
and weekly payment made.

4.3 Late Payment Charge: Interests. In the event that the AUTHORITY fails

to pay on the due date set forth in Section 4.1, S2PR shall apply a late
payment charge of seven percent (7%) due on delivery. If payment is
not delivered within the seven day term following the due date S2PR
shall apply the prevailing legal interest over any delinquent amounts
owed by the AUTHORITY.

5. Payment Guarantees

V
¢

5.1 Establishment of a Reserve Account. a commercial bank account owned

and maintained by the AUTHORITY will be established. The
AUTHORITY shall voluntarily limit and restrict its use of the funds
deposited therein, according to the following:
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b)

d)

Prior to the Operations Start Date, the AUTHORITY shall

deposit Five Hundred Thousand Dollars {$500,000.00) into the
commercial account.

At all timas, the AUTHORITY shall maintain in the commercial
account a balance of; the average weekly payment to S2PR for
two weeks paid during the last prior year, or Five Hundred
Thousand Dollars ($500,000.00), whichever amount is greater.

The AUTHORITY shall instruct the depositary bank to restrict
its use of the deposited funds, including the disallowance of
withdrawals from such account of any funds for any other
purposes than payment to SZPR of the Base Fee as set forth in
Section 2.1 above. Provided, however, that the AUTHORITY
may be able to withdraw from the account any funds greater
than the minimum amounts set forth in Section (b) of this
Section. - S R

The AUTHORITY shall not encumber, pledge, lien, or otherwise
grant security interests over the account in favor and or to the

benefit of third parties,

52 Letter of Credjt. On or before April 30, 2011, the AUTHORITY shall
deliver to S2PR an Irrevocable Standby Letter of Credit (“LOC")
authorized and issued by the Governmental Development Bank of the
Commonwealth of Puerto Rico in the amount of One Million Dollars
{$1,000,000,00). SZPR shall be able to draw on the LOC, in the event of
default, including but not limited to the AUTHORITY's failure to make a
timely payment, and/or non-payment of any amounts owed during a
period exceeding three (3) weeks,

6. Material Change in Volume.

6.1. In the event of a change in the Estimated Volume, as defined herein, in
the amount of 15% or more, the parties shall be subject to:

a)

Decrease in Volume. In the event that the volume of cargo
containers entering the port in any given calendar quarter is
less than the Estimated Volume, the parties shall meet and
discuss implementing either (i) an equitable increase in the
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Base Fee, or (i) an equitable decrease in the Equipment and
personnel to accommodate the decrease in volume. If the
parties are unable to mutually agree on any such equitable
adjustment, then there shall be no increase to the Base Fee and
no required decrease in the Equipment and personnel.

b) Increase in Volume. In the event that the volume of cargo
containers entering the port in any given calendar quarter is
more than the Estimated Volume, the parties shall meet and

" discuss implementing either (i) an equitable decrease to the
Base Fee, or (ii) an equitable increase in the Equipment and
personnel to accommodate the additional volume. If the
parties are unable to mutually agree on any such equitable
adjustment, then there shall be no decrease to the Base Fee and
'no required increase in the Equipment and personnel.

7. Books and Records.

7.1

The AUTHORITY agrees to maintain appropriate, true and accurate
records of the Security Fee transactions, in accordance with generally
accepted management and accounting practices. If requested by S2PR
on reasonable notice, the AUTHORITY agrees to allow S2PR or ifs
representatives' reasonable access to such records and to take copies -
of them for the purpose of confirming the AUTHORITY'S compliance
with its obligations under Section 3.2. The foregoing notwithstanding,
§2PR shall retain all images produced in the course of providing the
Designated Services for a term no longer than thirty (30) days.

PUERTO RICO PORTS AUTHORITY $2 SERVICES PUERTO RICO, LLC.
By: QD"' By: @ s
Alberto R. Escudero Morales on i Fle
Executive Director sident



SUPPLEMENTARY AGREEMENT

2019-000079-D AP-18-19-(5)-079 (A-9)
In San Juan, Puerto Rico, to Decemét’r .-7—’, e ¥
APPEAR .

AS PARTY OF THE FIRST PART: THE PUERTO RICO PORTS AiJTHORlTY,
a public corporation and govemmental jnstrumentality of the Commonwealth ovfl Puerto Rico,
created by the Law No. 125, approved May 7, 1942, as amended, hereinafter reféxfed to as the |’
“Authority”, and represeated by its Executive Director, Joel A. Pizd Batiz, of legal age, maried 2nd
resident of San Juan, Puerto Rico. - |

AS SECOND PARTY: CAPITAL IMPROVEMENTS PROGRAM
MANAGEMENT, P.5.C., a profit [
Puerto Rico with register number 185779, represented by its President, Eog. (i:axlcs Ignacio
Pesquera Morzles, PE, of legal age, marded and resident .of Guaynabo, Puerto Rico, with license
number 9601, who has been suthorized by a corpomate resolution, known heresfier 45 the
"Consultant”, ‘

Parties appearing freely and spontancously:

STATE

1. The Authority and the Consultant executed Contract No. AP-18-19-(5)-079 on March 6,
2019 for Management for the rapair daviqges in the Pier 3 in San Juan, Puerts Rieo, . |

2. On June 18,2020, the Authority and the Consultant amend the terms and conditions of
the referenced Professional Service Agreement to extead the effectveness untl f)ecembe: 3,
2020,

3. The Authority and the Consultant have sgreed to amend the terms and conditions of the
referenced Professional Service Agreementto extend the effectivencss uotit June 30, 2021,

4, All other terms and conditions of the Agreement No, AP-18-19-(5)-079 not smended by
this Supplementary Agreement shall remain [n full force and strength.

5. Record in ‘The Office of The Controller: No tradeoff contsined in this professional
Services Agreement may be tequired unt} it is registered in the Office

Govemment of Puerto Rico, according to Act. No. 18 of October 30,1975, as amended.




[ CAPTTAL IMPROVEMENT

first stated above.

PUERTO RICO PORTS AUTHORITY

Revised and recommended by:

Christian Tinidad De/Jests
Genenad Legal Counse

™
Romel Pedraza Claudio
Acting, Assistant Executive Director in Planning,
Engineering, Construction and Envitonmental
Affairs o '

i

IN WITNESS WHERE OF the parties hereto have signed this Agreement on the date

CAPITAL IMPROVEMENT

Carlos Ignacio Pe‘s#a_ Morales, PE
President : :




SUPPLEMENTARY AGREEMENT

2010-000078~ £ AP-09-10-(4)078 (4-5)

It San Juan, Puerto Rico, this 14 day of Decernber, 2020.
APPEARANCES

AS PARTY OF THE FIRST PART: ; THE PUERTOQ RICO PORTS AUTHORITY, a public
corporation and instrumentality of the Government of Pusrto Rivo, ervated by Aet No. 125 of May 7, 1942, &
antended, repressnted by its Acting Bsceewrive Directory Jorl A. Pived Batigy Esq., of hgal age, marvied, and resident
of San Jnan, Puerto Rivo, hereinafter riferred as the “Anthority. . o

AS PARTY OF THE SECOND PART: 2 SBERVICES PUERTO RICO LLC, a Limited Liakikty
Company, organized sndsr the Law of Prsrto Rico and duly asthorized fo do business in Puerto Rive, Sereinafter
referred to as "S2PRY with registered namber 2113 at the Putrto Rico Dipartmment of State and with smployer
identification number! . ", represented in #his act by Jonatban Fliming, President, of hgal ags, married and
rstdent of ihe Commonwealth of Virginia, United Stater, : | '

STATE
1.0u December 17, 2009, the Autbority and Rapiscan Sysden, Ine. signed the Agreemnent nizmber AP-

09-10-(4)-078 1o provide pon-infrusive cargo seanning services for seanning 100% of tbe inbound Carge entering the
Commonwealth of Pusriv Rico throngh the Port of San [san (the "Port”) not previously selested and seanned (imaged)
by the United States Customs and Bordsr Protection {"CBP"), ..

2, On August 3, 2010, the Awthorsty, Rapiscan Systerm, Inc and S2PR. entered inte a Supplimintary
Agreement, AP-09-10--(8)-078-A by which, in addition t2 eerinin amendments,; Rapiscan assigned as conbimplated
in the Agresment alf itr rights and obfigations wnder the Agreement ia S2PR., withs the consent of the Astbority.

3. On Janwary 24, 2011, the parties further agreed o amend and wpdate the terms and conditions of the
Agreement and First Supplement in the manwer sef forth therein, and they furthar restated alf the terms and conditions
of the Agreement, as amended, into thot rm;:in Second Supplerentary and Restatenent of Complets Seanning Services -
Agreement (AP-09.10.(4).078 (RESTATED) (the "Rastated Agreement”), 10 that the Restaned Agreeveent

contained and included all the terms and conditions, swbstituting, for oll purpases, the Agrvemsent and th

Supplernentary Agresment in full



2

4.0n March 23, 2011, the parties signed the Thivd SupplsmentaryAgresment number AP-09-10-4)-078-
A-F 1o anmend and spdate the terms and conditions of the Restazed Agreerent by substituting in full its Seheduls D
Jora new Schedule D in the manmer set forth thervin.

5. On December 16, 2013, the parties signsd Supplementary Agreement numbsr AAP-09-10-(4)-078 (A-
4) to update certain terms and condiions of the Agreswuent, of amended,

6. The partiss fiirther siate that the amendvent set forth berzin shall not b deerwed a5 a watwr ag 89 any
slajnt regarding the torms and extm.ﬂ'oﬁ of the contract and that each party reserves all vights nnder the Agreement,

7. The Authority and SZPR hae agreed 1o amend certasn terms and conditions of the referenced Agreemrnt,
specificaliy:

“THRMJS .AND CONDITIONS

SECTION 4. TERM
Section 4.1.1 The initial terrm ("Instial Ternn") of this Agreemment shail commernce on the Operations Start
Datp and shall expirs eleven (11) pears and nine (9) months afier the gforerrentjoned date.

The Paties further agree to notsfy this Amendment to the Office of the Comptrolier of the Commonsealsh,
as required by At No. 18 of October 30, 1975, ar amended,

All other terms ond conditions of the Agresrsent AP-09-10-(8)078, AP.09-10-(4)-078 -A, AP-09-10-
(4)-078 A-2, AP-0I-10-(4)-078 -A-3 and AP-GI-1G-(4)-078 A4 110t amendsd bercin shall remain in full force
and ¢ffect.

IN WITNESS WHEREOF the parties bave signed this Supplementary Agreement af the date and place
indiseted af the byginming of iis docnorent,
PUERTO RICO PORTS AUTHORITY 52 SERVICES PUERTO RICO LLC,

e

A. Pi#Batiz, Esq.
Amﬁg Escecutive Director
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GOBIERNO DE PUERTO RICO

CERTIFICACION

La Oficina de Seguridad General de la Autoridad de los Puertos certifica que el aspecto de
intervencion y revision de carga internacional es jurisdiccion de la Agencia Federal CBP.

Ademds, que la carga doméstica es verificada por las maquinas de escaneo que se encuentran
en las afueras del terminal de las Comparias Crowley y Luis Ayala Colén,

La Unica gestion que la Oficina de Seguridad realiza es anotar el furgdén que no pasa por la
maquina para referirlo a la Oficina de Finanzas y que la Compariia de Escaneo no cobre el
servicio de ese vagon que no pasé por la méquina. El motivo por el cual un vagén no pasa por
la maquina es exclusivamente para no paralizar el comercio interestatal. Cuando un vagén estd
pasando por la maquina y se encuentra un segundo en fila esperando, el tercero no pasaria
por la maquina. Ese tercero seria anotado y referido a Finanzas para que no exista un cobro por
este furgén.

Ademdas certificamos que desde el 2019 al presente, no hemos realizado ningln tipo de
intervencion por ocupacion de algin material delictivo de parte de la Oficina de Seguridad de
la Autoridad de los Puertos.

San Juan, Puerto Rico, marzo 24, 2025,

sé A. Nieves Saldana

Director de Seguridad General
Autoridad de los Puertos de Puerto Rico

Calle Lindbergh 64, Antigua Base Naval de Miramar, San Juan PR 00907 / PO Box 362829, San Juan PR 00936-2829
' 787-729-8715 [ prpapr.gov



