
RESOLUTION NO. 06^ . SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING
BUDGET ORDINANCES, APPROVING THE APPROPRIATION TO FUND
THE FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT - (VIRTUAL IMAGING, INC. - $75,000.00).

SPONSORED BY: COUNCILWOMAN MARY C. WOOLRIDGE

BE IT RESOLVED BY THE LEGISLATIVE COUNCIL OF THE LOUISVILLE/JEFFERSON
COUNTY METRO GOVERNMENT (THE COUNCIL) AS FOLLOWS:

SECTION I: The following appropriation for the listed contract is hereby approved:

CORRECTIONS

$75,000.00 for a noncompetitively negotiated Sole Source Contract with Virtual Imaging,

Inc. for service, maintenance and repair of RadPro and SecurPASS body scanners from

April 24, 2015 through April 23,2018.

SECTION II: This Resolution shall take effec iE^pa^sage and appro

'ates
President of theVCouncil

H. Stephen Ott
Metro Council Clerk

oe>(-23. in
Sreg Fisch^r;

Mayor
Approval Date

APPROVED AS TO FORM AND LEGALITV:

Michael J. O'Connetl
Jefferson County Attorney

LDUISVILLPMETROCOUNCIL
ADOPTED

fc-*~^r W. ao/7-
v

BY:
R-090-17 Coiredlons - Contract (Sole SoStse) wnh Virtual Imaging Inc Resolutton Fyi7 083016 [pr]



AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the

LOUISVILLBJEFFERSON COUNP^ METRO GOVERNMENT, by and through its

DEPARTMENT OF CORRECTIONS, herein referred to as "METRO GOVERNME^T",

and VIRTUAL IMAGING, INC. with offices located at 5600 Broken Sound Boulevard, Boca

Raton, Florida 33487, herein referred to as"CONTRACTOR",

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase service, maintenance and

repair of RadPro and SecurPASS full body security screening system; and

WHEREAS, the Contractor has been determined by the Metro Government to be a

sole source to provide that service and support,

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

I. SCOPE OF SERVICES

A. Contractor shall, at the request of the Metro Government, provide services

set forth herein and under the terms of this Agreement.

B. The services of Contractor shall include but not be limited to the following:

1. Those described on Attachment A attached hereto and fully

incorporated herein by reference. In the event of a conflict between the terms

and conditions of this Agreement and Attachment A, the terms and

conditions of this Agreement shall control.

II. FEES AND COMPENSATION

A. The Metro Government shall pay Contractor for services rendered pursuant

to and as described in Attachment A. Total compensation payable to Contractor for

services rendered pursuant to this Agreement shall not exceed SEVENTY FIVE

THOUSAND DOLLARS ($75,000.00) unless otherwise agreed to by the parties in writing.



B. The Metro Government shall not reimburse out of pocket expenses under

this Agreement except as set forth in Attachment A.

III. DURATION

A. This Agreement shall begin April 24, 2015 and shall continue through and

including April 23, 2018.

IV. INSURANCE REQUIREMENTS

Insurance coverage shall be required of Contractor in accordance with Attachment

B attached hereto.

V. REPORTING OF INCOME

The compensation payable under this Agreement may be subject to federal, state

and local taxation. Regulations of the Internal Revenue Service require the Metro

Government to report all amounts in excess of $600.00 paid to non-corporate contractors.

Contractor agrees to furnish the Metro Government with its taxpayer kientification number

(TIN) prior to the effective date of this Agreement. Contractor further agrees to provide

such other information to the Metro Government as may be required by the IRS or the

State Department of Revenue.

VI. AUTHORITY

The Contractor, by execution of this Agreement, does hereby warrant and represent

that he is qualified to do business in the State of Kentucky, has full right, power and

authority to enter into this Agreement.

VII. CONFLICTS OF INTEREST

Pursuant to KRS 45A.455 and applicable to Metro personnel only:

(1) It shall be a breach of ethical standards for any employee with procurement

authority to participate directly in any proceeding or application; request for ruling or other

determination; claim or controversy; or other particular matter pertaining to any contract, or

subcontract, and any solicitation or proposal therefor, in which to his knowledge:



(a) He, or any member of his Immediate family has a financial interest therein;

or

(b) A business or organization in which he or any member of his immediate

family has a financial interest as an officer, director, trustee, partner, or employee, is a

party; or

(c) Any other person, business, or organization with whom he or any member of

his immediate family is negotiating or has an arrangement concerning prospective

employment is a party. Direct or indirect participation shall include but not be limited to

involvement through decision, approval, disapproval, recommendation, preparation of any

part of a purchase request, influencing the content of any specification or purchase

standard, rendering of advice, investigation, auditing, or in any other advisory capacity.

(2) It shall be a breach of ethical standards for any person to offer, give, or agree

to give any employee or former employee, or for any employee or former employee to

solicit, demand, accept, or agree to accept from another person, a gratuity or an offer of

employment, in connection with any decision, approval, disapproval, recommendation,

preparation of any part of a purchase request, influencing the content of any specification

or purchase standard, rendering of advice, investigation, auditing, or in any other advisory

capacity in any proceeding or application, request for ruling or other determination, claim

or controversy, or other particular matter, pertaining to any conh-act or subcontract and any

solicitation or proposal therefor.

(3) It is a breach of ethical standards for any payment, gratuity, or offer of

employment to be made by or on behalf of a subcontractor under a contract to the prime

contractor or higher tier subcontractor or any person associated therewith, as an

inducement for the award of a subcontract or order.

(4) The prohibition against conflicts of interest and gratuities and kickbacks shall be

conspicuously set forth in every local public agency written contract and solicitation



therefor.

(5) It shall be a breach of ethical standards for any public employee or former

employee knowingly to use confidential information for his actual or anticipated personal

gain, or the actual or anticipated personal gain of any other person.

VIII. ENTIRE AGREEMENT

This Agreement, together with Attachment A, constitutes the entire agreement and

understanding of the parties with respect to the subject matter set forth herein and this

Agreement supersedes any and all prior and contemporaneous oral or written agreements

or understandings between the parties relative thereto. No representation, promise,

Inducement, or statement of intention has been made by the parties that is not embodied

in this Agreement. This Agreement cannot be amended, modified, or supplemented in any

respect except by a subsequent written agreement duly executed by all of the parties

hereto. In the event of a conflict between the terms of this Agreement and the terms in any

of the Attachments, this Agreement shall govern.

IX. SUCCESSORS

This Agreement shall be binding upon and inure to the benefit of the parties hereto

and their respective heirs, successors and assigns.

X. SEVERABILITV

If any court of competent Jurisdiction holds any provision of this Agreement

unenforceable, such provision shall be modified to the extent required to make it

enforceable, consistent with the spirit and intent of this Agreement. If such a provision

cannot be so modified, the provision shall be deemed separabte from the remaining

provisions of this Agreement and shall not affect any other provision hereunder.

Xl. COUNTERPARTS



This Agreement may be executed in counterparts, in which case each executed

counterpart shall be deemed an original and all executed counterparts shall constitute one

and the same instrument.

XII. CALCULATION OF TIME Unless otherwse indicated, when the

performance or doing of any act, duty, matter, or payment is required hereunder and a

period of time or duration for the fulfillment of doing thereof is prescribed and is fixed

herein, the time shall be computed so as to exclude the first and include the last day of the

prescribed or fixed period of time. For example, if on January 1, Contractor is directed to

take action within ten (10) calendar days, the action must be completed no later than

midnight, January 11.

XIII. CAPTIONS The captions and headings of this Agreement are for

convenience and reference purposes only and shall not affect in any way the meaning and

interpretation of any provisions of this Agreement

XIV. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKY LAWS The

Contractor shall reveal any final determination of a violation by the Contractor or

subcontractor within the previous five (5) year period pursuant to KRS Chapters 136, 139,

141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor. The Contractor

shall be in continuous compliance with the provisions of KRS Chapters 136, 139,141, 337,

338, 341 and 342 that apply to the Contractor or subcontractor for the duration of the

contract.



WITNESS the agreement of the parties hereto by their signatures affixed hereon.

APPROVED AS TO FORM AND
LEGAUTY CONTINGENT
UPON APPROVAL OF
OF THE APPROPfflATlON FOR
THIS CONTRACT BY THE
METRO COUNCIL

^s
MICHAEL J. O'CONNELC
JEFFERSON COUNTT ATTORNEY

Date: ^A\'\

LOUISVIU-BJEFFERSON COUNn
METRO GOVERNMEm-

L NEAVEII.t., DIRECTOR, PURCHASING
'ARTMEt

Date:_

IE5f
7//^/i

DEPARTMENT OF CORRECTIONS

)-((-«-^tu^U^ 4.^2<A
MARKBOyON
DtRECTOR

Date:__Z/i^^Z,Z.
VIRTUAL IMAGING, INC.

Bv: ^ M^M.H-t^ Tt'^^'A

Title: V /~, ^U^^feSfS' <-^{it^'ff>i
r

Date: ^// 0/^.0, 'T

Taxpayer idBnfificatSon No.
(TIN):.

LouisvllleUeffereon County
Revenua Commission Account
No.:

Comtltom - Contmct (Soto Soimal with Vlrtinl1nu(ln( IIB FYn (Ftnal-RmlNdl 041117AH; . b»)



ATTACHMENT A



ATTACHMENT B

INSURANCE REQUIREMENTS
FOR DODEPENDENT CONTRACTORS

I. INSURANCE REQUIREMENTS

Prior to commencing work. Contractor shall obtain at its own cost and expense the
following types of insurance through insurance companies licensed in the State of Kentucky.
Insurance written by non-admitted carriers will also be considered acceptable, in accordance
with Kentucky Insurance Law (KRS 304.10-040). Workers' Compensation written through
qudified^ group self-insurance programs in accordance with Kentucky Revised Statutes
(KRS 342.350) will also be acceptable. The Contractor shall not commence work under this
Contract until all insurance required under the Contract Document has been obtained and
until copies of policies or certificates thereof are submitted to the Office of WCanagement
and Budget, and approved by the Louisville/JefFerson County Metro Government's Risk
Management Division. The Contractor shall not allow any subcontractor to commence
work until the insurance required of such subcontractor has been obtained and copies of
Certificates of Insurance retained by Contractor evidencing proof of coverages.

Without limiting Contractor's indemnification requirements, it is agreed that Contractor shall
maintain in force at all times during the performance of this agreement the following policy
or policies of insurance covering its operations, and require subcontractors, if subcoirtracting
is authorized, to procure and maintain these same policies until final acceptance of the work
by (he Louisville/Jefferson County Metro Government (Metro). Metro may require
Contractor to supply proof of subcontractor's insurance via Certificates of Insurance, or at
Metro s option, achial copies of policies.

A. The following dause shall be added to the Contractor's (and approved
subcontractors) Commercial General Liability Policies:

1. "The LouisvilIe/Jefferson County Metro Government, its elected and
appointed officials, employees, agents and successors are added as an
"Additional Insured" as respects operations of the Named Insured
performed relative to the contract."

B. The insurance to be procured and maintained and minimum
Limits of Liability shall be as follows, unless different limits are
specified by addendum to the contract (and such minimum limits
shall not limit access to the full amount of insurance available
(whether through primary, excess or umbrella policies) on
Contractor's or subcontractors pollcy(ies), ifthat/those policy(ies)
provide for Limits above the minimum):

1. COMMERCIAL GENERAL LIABIUTY, via the Occurrence Form,
primary, noncontributory ,wifh a $1,000,000 Cpmbined Single Limit for any
one Occurrence and $2,p0q,000 aggregate for Bodily InjuryFPersonal Injury,
Property Damage, and Products/Cbmpleted Operations including:

a.
b.
c.
d.
e.
f.

Premises - Operations Coverage
Products and Completed Operations
Confractual Liability
Broad Form Property Damage
Independent Contractors Protective Liability
Personal Injury



2. AUTOMOBILE UABIUTY, insuring all Owned, Non-Owned and Hired
Motor Vehicles. The minimum coverage Liability Limit is $1,000,600
Combined Single Limit for any one accident. The Limit of Liability may be
subject to increase according to any applicable State or' Federal
Transportation Regulations.

3. WORKERS' COMPENSATION insuringtiie employers' obligations under
Kentucky__Revised Statutes Chapter 342 at ' Statutory Limits, and
EMPLOYERS' LLABILFTY - $100;000 Each AccidCTt/$500,000"Dis'ease~
Policy Limit/S100,000 Disease - Each Employee.

II. ACCEPTABILITY OF INSURERS

Insurance is to be placed with Insiuance Companies with an A. M. Best Rating of no less
than "A- VI", unless proper financial infonnafipn relating to the Company is submitted to
md approved by Metro's Risk Management Division.

III. MISCELLANEOUS

A. The Contractor shall procure and maintain msurance policies as described herein and
for which the Office of Management and Budget shall be furnished Certificates of
Insurance upon the execution'of the Contract." The Certificates shall inciude'the
name and address of the person executing the Certificate of Insurance as well as the
person's signatoe. If policies expire before the completion of the Contract, renewal
Certificates of Insurance shall be famished to Metro at least 15 days prior to the
expiration of any policy(s).

B. The Certificates of Insurance as required above shall be furnished to:

Louisville/JefFerson County Metro Government
Office of Management and Budget

Risk Management Division
611 West Jefferson Street

Louisville, Kentucky 40202

C. CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Contractor
shall notify Metro's Risk Management Dmsion of any policy canceilation
within two (2) business days of ite receipt of same. Upon any material change
(changes that reduce/restrict limit or terms and conditions to your insurance
coverage) in coverage as required above. Contractor shaU notify Metro's'Risk
Management Division within two (2) business days. If Contractor fails to notify
Metro as required ly this Agreement, Contractor agrees that such faiIure-shaU
be a breach of this Agreement. Metro reserves the right to require the
insurance pplicy(s) required above to be specifically endorsed to provide notice
of cancellation_and/or material change of coverage in accordance with nolu
provisions. When requested by the Metro Government, a copy of the polii
endorsement shall be provided to Metro's Risk Management Division."

APP.roval °f the '"surance by Metro shall not in any way relieve or decrease the
liability of the Contractor hereunder. It is expressly understood that Metro does not
i?-?^-^a?-^P^es?"t uiat the SPecified Limits of Liability or coverage or policy
forms are sufficient or adequate to protect the interest or liabilities of the Contractor.



VIRTUAL 'MAGING
A CANON COMFWNV

Canon

Service Agreement (the "Aoreement"!
Contract: SVC#032517DW

This Agreement is entered Into by and between
Virtual Imaging, toe. and Louhwltte Wlunlctpal Jail (the ''Customer")

Equipment Addm«»;
400 S. Sixth Steet
Ll)Uis<IBe.CTW20Z
Director: Mak Bolton

BllltngAiUnn:
Same as Equipment Adilreis

Equipment Tn»; SaeBillMA-e^ujMlHitManaganenlFotm.scpB'ofBNcflteatlsdieiOieretoaniJinadaapafffiamot

Virtual Imaghig, Inc. fTflrtuil limgina") and Louinrllto Kunldpal Jal agree that Virtual Imaging shall lumish sentoe » he Customer hr the Eiiuipment
listed <m Exhibit A - Biuipmenl Management Fofm, subjact to the terms ari contlkms hereto and on ^ hduded E»hitiit B - Tams ant ComtUnns |a copy
of Exhibit A . Equipment Managemenl Form, and Exhibit B - Tams and Condib'ons are atlached hereto and made a part hanof). The tenn of this Agnsanuit
dial begin on 4B<ns and end on UW\t (the .Terro").

Total Annual PifcK

Total IVaarPricu

$25,000.00 / year inswiattoTao

$75,000.00 / 3 yeare (ptB«wtat»Tai)

Price Indudtc See atached Bdiibit A - Eflutimenl Managemenl Fom

BiUlns: Ci)»toimrillllb»billui$7SWOJ)B(6r|it(lQ<ol3yan»be9lnni«g(14(24n5ui<l«mlingBnt«nai18. tiwalcninilue
md p^abh ilthh ttiity (30) day* of Un hwoice date.

S^*mwl»Mrf1^MgfMiiwtfyM9iMwSi9ailyirt^,Cwl»iw»dawiM^Mfsii9w»M»lMf^wrt9i^^
^a*»iw^mcte(^lb»«ttuAriEihlttA-EquipowtfltBi^w»mtnnna^Erii^B-TtoM«nifCw^^

Aafflwct Slgiatim:
Custminr VWuf*WB*|g;

7^</9 ^^--T^- ^A/^
HcllsUivTcs^Mcf l^alllwit DiU

niteABrtwn^h»Byiictloan<ft6B)(iq^)ipmWM^Iflu^^fnvKtorftlrtBt(^wiwnt IfM^Cw^miMsiiolvptofwWM^stu^ui.uMumliMtftyWtaii
lm»gli»iiiflssolsMwadMM^mafnte^iwwcU^woiW»f,CwslaiH Mb»t^^
«t tfe* ttltB Crf»UCft ftHtpNtiBBL

Actwimtlng
.OUK Ihfew LrtBe, AccwNiUifl Nan^T

.Numbu

s«»aasnas
SSUBitkenSaimlBd Baa RaBn.FBkla 33487 IW)»iiW Fa(S61)89U«11

MSEIofS



EXHIBIT A
EQUIPMENT MANAGEMENT FORM

Louisville Municipal Jail - SVC # Q32517DW
Eqrtpdttsit
tdehttButt

'VDuglUly*
^.sw".

Etiulpmettt Opltoiii nm encBn
:., fl«t>?': Ainualt

Seitel»122

RadPRO SecurPASS Indudes:

Monobk)d< arxl glassware for first year due
to special circumstances. Future contracte
vffi have s^iarate optkms fbf ihese Items.

Coniract Coverage hloure (Mon-Fri - Sam - 5pm)
No Company Observed Holidays
Parts and labor

2 PM per yaar cowrage wilNn oQntract houre

4f24<15

4B3/18

(12,505.00

SaialitlSB

ConPass Indudes:

Monobtock and glassware hr lirst year due
tospedaldicumstances. Future contracts
WJB ham separate opttans for these items.

Contract Caverage Hours (Mon-Frf - Sam - 5pmT
No Company Obsefved Holidays
Parts and Labor

2 PM per year coverage within contract hours

4f2W5

4f23f18

tiyno.oo

PLEASE SEE TERMS AND CONDITiONS ATTACHEO HERETO AND NADEA PART HEREOF FOR PARTS AND
SERVICES HOT COVEfffiD. Standard Plan Cost $25,000.00

Total Cost $75,000.(XI
Initials:
Date
Virtual:
Date

SMC#03;SffDW
S600 Broton Sound Bbd BBCB Raton, Flcrida 33W p61|eB3WUI Ftx(5B1)8BMUl

W8E.-20/5



ExhibK B
Terms and Conditions

Service -Virtual Imaging, Inc. ('Virtual Imaging .) will provide to Customer, subject to the terms and conditions set forth herein or elsewhere in the
Agreement, preventive maintenance (which encom^sses cleaning, lubricaBon and adjustments) and repair service (hereinafter collectively
referred to as "Service") hr the equipmait listed on Exhibit A - Equipment Management Form of the Agreement (the "EquipmenritD keep such
Equipment in good walking order in accordance with these terms and conditions and Virtual Imsging's normal pract'ce.

Exclusion from Senfice - Virtual Imaging will not be obligated to pertbmi Semce on any Equipment damaged as a re3ult of (i) any willful act,
tampenng, negligence, abuse pr misuse of the Equipment; (ji) Service perfonned on the Equipment by anyone other than'Virtual Imaging
pere°""sl °r a third-party who has been expressly authorized by Virtual Imaging to perform such Service on its behalf; or (in) power (ailuiro or
modilications, operator error, Ire, water damage, or an act of God. Customer wili pfovide Virtual Imaging dear and safe access to the Equipment
for purposes of providing Sem'ce hereunder and will maintain a safe working snvironment for VirtuaNmaging's semce representalve to'perfonn
such Sem'ces.

Additional Exclusions -Consumabte parts or supplies, including, but not limited to, batteries, glassware (which may indude, but is not limited to,
X-ray tibes, Image intensifiers, and camera lubes), bulbs, styli, and any other parts or supplies that are replaced duo to normal operation, or any
other items which may be expressly excluded as noted on Page 1 of the Agreement or Exhibit A - 'Equipment Management Form of the
Agreement, are not covered under this Agreement. Softwane (which includes, but is not limited to operating software, dlignostlc software and
*m"s$is '"'twered under this Agreement Notwithstanding the foregoing, during the term of this Agreement, Virtual wilT provide updates fcr
RadPRO and Canon softmre products which Virtual Imaging sold to Customer. If for any reason Virtual Imaging is unable to obtain parts to
Service the Equipment Virtual Imaging may, without liability, cancel any balance of the term of the Agreement ai to such Equipment and refund
?e_u."?,?.e^,p!^?n of al'y PrePa[d.char9esmade pureuant to the Agreement. If the cost of a part needed to Service the Equipment exceeds Ifty
percent (50%) of the Equipment's fair mariiet value, such part mil not be covered. Equipment or parts replaced or removed by Virtual Imaging I'ii
connecBonwith te perfomiance oftheSsnices pursuant to the Agreement will become the sole property of Virtual Imaging, and Customer hereby
disclaims any and all interest therein. Virtual Imaging may, wrthout liability, tenninale the Agreement If Customer relocates'Uie Equipment from the
present Facility (as defined below) or removes or deletes any Equipment from Exhibit A without Virtual Imaging's prior written consent, which
consent may be withheld In Virtual Imaging's sole discretion.

Hours of Service- Unless Virtual Imaging agrees In its sole discretion in writing to the contrary, Senice (including preventaBve maintenance) will
be provided during normal business hours, (Monday through Friday, 8:00 AM -5:00 PM local time at Customer's tocaton as identified on Page'1 of
the Agreement phe'Fadllty'), excluding yirtual Imagmg obsenred HoBdays - a list of Virtual Imaging observed Holidays mil be provided to
Customer upon Customei's written request). Service after nomial business hours (8:00 AM - 5:00 PM local tlme/Customer Facility), on weekends
or on Virtual Imaging observed Holidays may, in Virtual Imaging's sole discretion and determination, be provided, but such Sem'ce'wil be biilsii as
°vertim6 at^ rate of one and one-half (1.5) times Virtual Imaging's uiirent baling rate. Preventative maintenance can fake up to four (4) hours to
complete. Therehre, preventative maintenance will not begin later than 1:00 PM local timefCustomer Facility and must be scheduled'in advance
for a t'me that is mutually agreeable to Customer and Virtual Imaging. Virtual Imaging reserves the n'ght to withhold or discontinue Servfce'iflir
payment Is not made as required by the Agreement

While no assurances can be given, Virtual Imaging rill endeavor to (i) return all calls for Service received after 8:00 AM but prior to 3:00 PM
?llst°merFacility local t'""e<"'thirl. tw° h°ul's after tt1e cal1 hasbee" rereived by Virtual Imaging's Call Center (561-893-8500) (Calls received'after
?-.--p??^s?,?lE!-r,fac'.lityJ°':?lt"!',e.wil!lesljlti".a^8!f? I:al]the.ne>i.m°min9-)and(il)disPatehaSenncefeppesentativeiin5ite»«thinslx(6)
hours of the call being recewed by Virtual Imaging's Call Center during the houis specified above (Calls recehed'aftor 11:00 AM Customer Facilit
toed Ume may result In a service representative being dispatched the Ulowing morning.)

char9M - customer «vill be billed in advance hr the upcoming quarter and payment Is due prior to the first day of the applicable quarter.
APPlirable bxes vrill be added to the chareies and reflected in the invoice sent to Customer. Prepaid charges will not be refundable eiffiept as
provided in the section entitled "Additional Exclusions' above. Customer will be placed on COD status if payment is not received on the due data
A late chaige of one and one-half percent (1.5%) per month (or the ma»mum legal interest rate allowed by applicable law, if less) will be assessed
^r^!^^?-'??^^1. ?.e^^d^?' Additionally'VIrtual Imaging may wthhold SemoB under the Agreement in whole or in parfuntirany
delinquent payment is received by Virtual Imaging. If payment is delnquent and cannot be collected on demand, Customer agrees torpay ali~co-ste
?!'?-a.x??."sesl"cu."1?d.I!y ^rt".al lmaging' incl"dinS reas°"sl>le attome/s fees and court costs, in connection wilh Virtual lmaging's^)ite to
collect any payment due by Customer pursuant to the Agreement Customer will be responsible for ail state, local or excise taxes ievied'on service
or sales during the peiiod of the Agreement. If Customer is tax-exempt, a cuirent tax-exempUon certificate must be provided to Virtual Imagir
Immediately upon execution by Customer of the Agreement

Term and Temiinatjon -The Term of the Agreement is set forth on the flrat page of the Agreement. Either party may tenminate the Agreement in
7^^vl"!-t5?-!h-e-??-?.a!?_mate^ally.l!^acl'8s.anv. °f.?e te"?s'"' <:o.ndifcns °f the ^reement and falls to cure said broch rithin UilitypO)
days after its receipt from the non-breachlng party of written notfce outlining such breach. Notification of the breach must be sent by the nm-
breacNngpaity to he breaching party via a nationally recognized overnight carrier service. Material breach, for puiposes of this Agreement,
means a breach of any term or condition of the Agreement including, without limitallon, Customei's timely payment of all amounts due under the
Agreement. Notwithstanding the foregoing, Virtual Imaging will have the right to Immediately terminate the Agreement as further provided iii iiie

SVC»C325f70«/
5600 Broken Sound Blvd BocaRaton, Florida 33487 (561)893-8400 Fax (561) 893-8401
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section entitled 'Additional Exclusions." In the event that Customer terminates the Agreement for any reason other than due solely to Virtual
Imaging's material breach, Customer will be required to immediately pay to Virtual Imaging the remaining quarterly charges due for the balance of
the Term and any other chaiges due and owng under the Agreement, and Customer agrees that in addit'un to such payment, Virtual Imaging will
be ent'Ued to recover any other damages available to it at law or equity as a result of or in connection with such tenninaBon.

EXCLUSION OF WARRANTIES AND UMITATION OF LIABILITY - VIRTUAL IMAGING EXPRESSLY DISCLAIMS ALL WARRANTIES
BtPRESS OR IMPLIED INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE
RELATING TO THE USE OR PERFORMANCE OF THE EQUIPMENT. CUSTOMER EXPRESSLY ACKNOWLEDGES AND AGREES THAT
THE FURNISHING OF SERVICE BY VIRTUAL IMAGING PURSUANT TO THE AGREEMENT DOES NOT ASSURE UNINTERRUPTED
OPERATION AND USE OF THE EQUIPMENT. VIRTUAL IMAGING WILL NOT BE LIABLE FOR PERSONAL INJURY OR PROPERTY
DAMAGE UNLESS CAUSED DIRECTLY BY VIRTUAL IMAGING'S NEGLIGENCE OR WILLFUL MISCONDUCT. THE UABILFTY OF
VIRTUAL IMAGING ARISING UNDER OR BY REASON OF THE AGREEMENT WILL IN NO EVENT EXCEED THE FEE OR AMOUNT
RECEIVED BY VIRTUAL IMAGING FROM CUSTOMER FOR THE SERVICE WHICH CAUSES ANY SUCH UABILFTY. IN NO EVENT WILL
VIRTUAL IMAGJNG BE LIABLE FOR DAMAGES SUCH AS LOST INCOME OR LOST PROFITS, LOST OATA, OR ANY OTHER DIRECT,
SPECIAL, INCIDENTIAL, INDIRECT, CONSEQUENTIAL OR EXEMPLARY DAMAGES, HOWEVER CAUSED AND REGARDLESS OF
THEORY OF LIABILFTY (WHETHER CONTRACT, STRICT LIABILITY OR TORT), IN ANY WAY ARISING OUT OF THE AGREEMENT OR THE
SERVICES PROVIDED AND NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY REMEDY. No action arising out
of or related to the Agreement, regardless of the form of action, may be brought by Customer more than one (1) year after the action
occurred.

No Assignment - Customer will infbmn Virtual Imaging promptly in writ'ng of any change of name, change of any office location, or change of
tegal fcim of its business. Customer cannot assign the Agreement m'thout Virtual Imaglng's prior written consent (which consent will be in Virtual
Imaging's sole dlscretun), and any attempted assignment without such consent will be mid.

Restrictions on Hiring Employees - Customer acknowledges that Virtual Imaging has invested considerable amounts of time and money in
training its employees in the systems, procedures, methods, fcmis, reports, hnnulas, computer programs, plans, techniques and other valuable
information that are proprteteiy and unhjue to Virtual Imaging's manner of conducting its business and that Virtual Imaging makes such infcmiation
available to its einployeeSp its paFantandite afBiates, on a conWenBal basis. Therefore, Customer agrees thai no employees of Virtual Imaging,
te parent or its affiliates, will be hired by Customer or its subsidiaries, affiliates or facilities hr the Temi of the Agreement and twelve (12) months
thereafter, and thai Customer will not permit any employees of Virtual Imaging, its parent or its oUier affiliates to provide services hr any Customer
or any of Us subsidiaries, afBliates or fadlilies indirectly (through consulting contracts, contracts with third part'es that employ or othemige retain
any Virtual Imaging employees, or otheraise) for the Temn of the Agreement and twelve (12) months thereafter. Customer agrees that If Customer
pr any of te subsidiaries, affiliates or facilities violates the conditions set forth in this Sedion, Customer will pay to Virtual Imaging, and Virtual
Imaging will accept as liquidated damages and not as a penalty, an amount equal to two (2) Umes the annual salary of the employeefs) retained or
ajlowed to woik for Customer in violaUon of this Section. Customer agrees that the foregoing restrictions are reasonably necessary to protect
Virtual Imaging's tegiimatB business Interest, and that they are reasonable as to Uieir scope-and-duration.

Miscellaneous - The headings In the Agreement are inserted for convenience of reference only and will not constitute a part hereof. The
Agreement constitutes the entire underetending of the parties hereto with respect to the subject matter hereof and supersedes all previous
proposals, agreements whether oral or written ^to repnesentatlon or statement not contained in the oiiginal of the Agreement will be binding upon
Virtual Imaging ffi a warranty or otherwise. Customei's acceptance o( the Agreement is expressly limited to the tenms and condit'ons set forth
herein and elsewhene in the Agreement, and Customer may not modify, add, delete or otherwise alter any of the temis and condib'ons set forth in
the Agreement. No amendment, modification or altemation of the teims and condBons set forth In the Agreement will be binding unless the same
is in writing, dated suteequent to the date hereof and approved and executed by a duly authorized officer of each party. No writ oideis, semce
requests, purchase ordeis or similar instructions delivered to Virtual Imaging by Customer or othemlse made by Customer related to the Senlces
or contemplated by the Agreement will mend, alter or modify the Agreement (except as provided h the preceding sentence), but rather will be
deemed semce requests subfect to, and in all cases superseded by and subject to, the ferms and conditions of the'Agreemeni. Neither party will
be liable to the other for failure to perfbrm because of causes or events beyond the control of the parties which cannot be foreseen (or if
foreseeable, are unavoidable) and which prevent or hinder the peribrmance of the party's obligations hereunder. No provision of the Agreement
xiill be deemed waived by course of conduct, unless such waiver is made in a writing signed by the parties stating that'It is intended speoflcalyto
modify the Agreement, nor will any couree of conduct operate or be construed as a waiver of any subsequent breach of the Agreement whether of
a similar or dissimilar nature. In the performance of Virtual Imaging's obligat'ons under the Agreement, Virtual Imaging will at all times act as and
be deemed an independent contractor. Nothing in the Agreement will be constmed to render Virtual Imaging or any of its employees, agents or
officere, an employee, joint ventuis, asent or partner of Customer. Neither party is authorized to assume or create any obligations or
'85p°"sit"lifes, express or implied, on behalf of the other paity, except as may be spedflcally provided hr herein. Ttie employees.'methods,
facilities and equipment of Virtual Imaging will at all times be under Virtual Imaging's exclusive directton and control.

Law Governing Agreement - The Agreement is made within the State of Florkig and will be governed by and constmed in acconiance with the
laws of the State of Fbnda without regard to its conflict of law provisions. Customer hereby consents to the exclusive Jurisdiction and venue of
either the U.S. District Court for the Southern District of Rorida or the State Courts located m Palm Beach County, Fiorida. Customer further
agrees that all suits commenced by CustDmer against Virtual Imaging upon any and all causes of action, whether or mt such causes of action
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have aiisen under the Agreement and regaidtess of the^legal theoiy upon which such causes of action are based, will be brought exduswely in
either the U.S District Court for the Southern District ofFtorida or the State Courts located in Palm Beach County, Floiids. The part'es irrevocably
waive any rtght to a juiy trial in any suit between them relaUng to or arising under the Agreement, andfor the application or inteipretation thereof.
Initials: _Date: Virtual:. -Date:.
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