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ORDER FOR SUPPLIES OR SERVICES PAGE OF PAGES

IMPORTANT: Mark all packages and papers with contract and/or order numbers. ! 2
1. DATE OF ORDER | 2. CONTRACT NO. (If any} 6. SHIP TO:

09/30/2008 GS-07F-8897D a. NAME OF CONSIGNEE
3. ORDER NO. 4. REQUISITION/REFERENCE NO.
HSBP1008F23863 0020029396 See Attached Delivery Schedule
5. ISSUING OFFICE (Address correspondence 10) b. STREET ADDRESS

Depastment of Homeland Security

Customs & Border Protection

1300 Pennsylvania Ave, NW c. CiTY . d. STATE] e.ZiP CODE

NP 1310

Washington DC 20229 f_SHIP VA

7. YO: B._TYPE OF ORDER

a. NAME OF CONTRACTOR
AMERICAN SCIENCE & ENGINEERING

[ ] a. PURCHASE - Reference Your
Please fumish the following on the terms and conditions specified on

b. COMPANY NAME

both sides of this order and on the attached sheet, f any, Including

defivecy as indicated.
' b. DELIVERY - Except for blilng mstructions on the reverse, this
delivesy order is subject to instructions contained on this side onty of
¢. STREET ADDRESS this form and is issued subjact to the terms and conditions of ths
. above-numbered contracl.
829 MIDDLESEX TPKE 10. REQUISITIONING OFFICE
d. CITY . STATE| f.ZIP CODE
BILLERICA MA 01821-3907 (b) 6) |

9. ACCOUNTING AND APPROPRIATION DATA

contractor TiN: (IR

11. BUSINESS CLASSIFICATION (Check appropriate box(es))
a SMALL b. OTHER THAN SMALL
[ | <. pisaovantaGeD d. WOMEN-OWNED

|| e.HUBZone {. EMERGING SMALL BUSINESS

12. F.0.B. POINT Destination || 9. SERVICE-DISABLED VETERAN-OWNED
_13_PLACE OF 14. GOVERNMENT B/ NO. [15. DELVER TOF.0.BPOINT | 16. DISCOUNT TERMS
a. INSPECTION b. ACCEPTANCE ON OR BEFORE (Date)
05/29/2009 AMet 3o
17. SCHEDULE (See reverse for jog'rgpns
{TEM NO. SUPPLIES OR SERVICES ey | unr UNIT PRICE AMOUNT .
8) ) ©_ )
00010 ZBV Large Scale NII Img. System 1060]| EA
00020 ZBV Large Scale NII Img. System 1.00 | EA
00030 ZBV Van 1.00 | EA
00040 ZBV Van 1.00| EA
00050 ZBV Van 1.00| EA
00060 ZBV Van 1.00| EA
18. SHIPPING POINT 19, GROSS SHIPPING WEIGHT 20. INVOICE NO. 0
21._MAIL INVOICE TO: I:?;::
SEE BLUNG | a. NAME £0.00 (a .)
| DHS - Customs & Border Protection National Finance Center 0| pages
INSTRUCTIONS!
oN b. STREET ADDRESS (or P.O. Box)
REVERSE P.O. Box 68908 170
GRAND
c. CITY d. STATE e. ZiP CODE $4,410484.00 | 1o7AL
IN 46268
23. NAME (Typed)
Linda M. Krough
TITLE: CONTRACTING/ORDERING OFFICER

Previous edition not usable

OPTIONAL FORM 247 (REV. 4/2006)
Prescribed by GSA/FAR 48 CFR §3.213 (f)



DATE OF ORDER CONTRACT NO. ({if any)
09/30/2008 GS-07F-8897D

ORDER NO. PAGE OF PAGES
HSBP1008F23863 2 2

Federal Tax Exempt ID: 72-0408780

Emalling involces to CBP. As an alternative to mailing invoices to the National Finance Center as shown on
page one of this award, you may email invoices to:  chpinvoices@dhs.gov.

NOTES:
References:

CBP RFQ dated September 12, 2008, as amended, and AS&E final quote

#16286-10 dated September 23, 2008, as clarified by quote #16434 - 1 dated
September 23, 2008.

See attached purchase description.

OPTIONAL FORM 347 (REV. 4/2006)




SECTION: A

ITEMS AND PRICES, DELIVERY SCHEDULE AND ACCOUNTING DATA
FOR
DELIVERY ORDER: HSBP1008F23863

SCHEDULE OF SUPPLIES/SERVICES

ftem Number; 00010 Line item (Priced/Information/Option): P
Supplies/Services: ZBV Large Scale NIl Img. System
Qty Unit i
1 EA
item Number: 00020 Line lttem (Priced/Information/Option): P
Supplies/Services: ZBV Large Scale NIl img. System
Qty Unit )
1 EA
ttem Number: 00030  Line item (Priced/Information/Option): P
Supplies/Services: ZBV Van ‘ '
Qty Unit
1 EA
Item Number: 00040 Line item (Priced/information/Option): P
Supplies/Services: ZBV Van
Qty Unit i i
1 EA
item Number: 00050 Line item (Priced/information/Option): P
Supplies/Services: ZBV Van
Qty Unit j
1 EA
Item Numbser: 00060 Line ltem {Priced/Information/Option): P
Supplies/Services: ZBV Van
Qty Unit i
" e (b) (4) |
Total Funded Contract Value: ' $4.410,484.00




SECTION: A

ACCOUNTING AND APPROPRIATION INFORMATION

Item: 00010 1750.3111USCSGLCS0923100110Z00008400HQ01 509033111  Amount

ltem: 00020 1750.3111USCSGLCS0923100110200008400HQ01 509033111  Amount

ltem: 00030 1750.3111USCSGLCS0909010430ZK05084008N01 BP0O103111  Amount

Item: 00040 1750.3111USCSGLCS0909010430ZK0508400BN01 BP0103111  Amount

Item: 00050 1750.3111USCSGLCS09090104302000084R1HQ01 NF7073111  Amount

ltem: 00080  1750.3111USCSGLCS09090104302000084R1HQ01 NF7073111  Amount [{S)IGHININ

‘

DELIVERY SCHEDULE

i 4000 A S S 4 it G St S S e S S S . S PR S-SR e S e D S S . e S e i R i S A S S S (D S e S D e SVl e S A S S P S S S R R S e U P PSR e s PR PO e St Y S s S e S e S b
R e R S R R e e s e e e R e e e e R e e e e e e e e S e i e e e e e e e e R R e e e e T s e =

Deliver To: | Customs and Border Protection

10720-N Richmond Highway

Lorton VA 22079
Instructions:
item Quantity Delivery Date Reclpient Unloading PT,
00010 ' (b) (4)
00020 1 (b) (4) |

Page: 2




SECTION: A
Dellver To: Office of Border Patrol
Marfa Sector, Texas
Sierra Blanca TX 79851
Instructions:
item Quantity Delivery Date Recipient Unloading PT.
00060 1 (b) (4
Deliver To: Office of Border Patrol
Rio Grande Sector, Texas
4400 S. Expressway 281
Edinburg TX 78539
Instructions:
Item Quantity Delivery Date Recipient Unloading PT.
00050 1 (b) (4) |
~Deliver To: Office of Border Patrol
3225 Highway 82
Sonoita AZ 85637
Instructions:
item Quantity Delivery Date Reclpient Unloading PT.

00040 : (b) (4)

Deliver To: Office of Border Patrol.
SanDiego Sector
7682 Pogo Rd

San Diego CA 92154

Page: 3



SECTION. A

instructions:
item Quantity Delivery Date Recipient Unloading PT.

00030 1 (b) (4) |

Page: 4



American Science and Engineering (AS&E) Federal Supply Schedule Contract GS-87F-8897D,
CBP Delivery Order HSBP1008F23863

Purchase Description

The U.S Customs and Border Protection requests a quote for six (6) Z-Backscatter Vans as
described below:

Delivery:

A. Two units for CBP's Office of Field Operations (OFO) shall be delivered, F.O B.
destination, to the locations below not later than the dates indicated:

1. Detroit, M (1 unit)
2. Buffalo/Niagara Falls, NY (1 unit)

These OFO units shall include the Harsh Environment Package, Radiation Threat Detection,
Stationary Scan and the latest operating software upgrades.

B. Four units for CBP's Office of Border Patrol (OBP) shall be delivered, F.0.B.
destination, to the locations below not later than dates indicated:

1. San Diego, CA (1 unit)
2. Sonoita, AZ (1 unit)
3. Edinburg, TX (1 unit)
4. Siefra Blanca, TX (1 unit)

These OBP units shall include the Harsh Environment Package and the latest operating
software upgrades.

The designated delivery locations and dates are subject to change due to unforeseen issues that
may occur as a result of CBP requirements changes.

Training:

» Operator Training — The contractor shall provide operator training using the AS&E/ CBP
developed course materials that were delivered under Delivery Order
HSBP1006F13487.

¢ The OFQO units shall receive one (1) initial presentation per system, plus one extra
presentation for Detroit and two extra presentations for Buffalo/Niagara Falls. The extra
training presentations for OFO shall be scheduled by mutual agreement,

¢  The OBP units shall receive three (3) presentations per system. The first two OBP
training presentations shall be given consecutively; the third shall be scheduled by
mutual agreement.

See attached unit price break-out table




Section 508 Compliance

Section 508 of the Rehabilitation Act (29 U.S.C. 794d), as amended by the Workforce
Investment Act of 1998 (P.L. 105-220), August 7, 1998, requires that when Federal agencies
develop, procure, maintain, or use electronic and information technology, they must ensure that
it is accessible to people with disabilities. Federal employees and members of the public who
have disabilities must have access to and use of information and services that is comparable to
the access and use available to non-disabled Federal amployees and members of the public.

‘No Applicable Technical Standards were determined for this work statement. This acquisition
has exceptions to Section 508 that will be applied.

Exceptions for this work statement have been determined by DHS and only the exceptions
described herein shall be applied. Any request for additional exceptions shall be sent to the
COTR and determination will be made in accordance with DHS MD 4010.2. DHS has identified
the following exceptions that may be applied:

36 CFR 1194.3(e) - Fundamental Alteration, applies to the portions of this work statement
where the item requires changes to comply with Section 508 and would render the acquired
item useless for its intended purpose. After reviewing the business nesds for this work
statement, the acquired or developed product is meant to provide information through sight,
sound and text concurrently in order for a user to interpret collectively. In order to comply with
Section 508, supporting the functional performance criteria would render this product useless
and thereby fail to support business requirements. DHS has authorized this exception for the
imaging system within this work statement. In addition, the training provided was determined to
be a simulated effort to the imaging system with the same requirements and is thereby
authorized to apply this exception.

36 CFR 1194.3(b) — Incidental to Contract, all EIT that is exclusively owned and used by the
contractor to fulfill this work statement does not require compliance with Section 508. This
exception does not apply to any EIT deliverable, service or item that will be used by any Federal
employee(s) or member(s) of the public. This exception only applies to those contractors
assigned to fulfill the obligations of this work statement and for the purposes of this requirement,
are not considered members of the public.

36 CFR 1194.3(f) — Back Office, applies to any EIT item that will be located in spaces
frequented only by service personnel for maintenance, repair, or occasional monitoring of
equipment. This exception does not include remote user interfaces that are accessible outside
the enclosed “space™. ‘ '




Information Technology Security — Basic requirements

The Contractor shall adhere to all DHS and CBP IT security policies, inciuding the guidelines
and policies stated in the Department of Homeland Security {(DHS) Management Directive (MD)
Number 4300.1, issued 3/1/2003, titled Information Technalogy Systems Security. This policy
mandates DHS organizational elements, including contractors, follow guidelines outlined in the
DHS Sensitive Systems Policy Directive 4300A, Information Technology Security Program,
verslon 5.5, 10/30/07, and the DHS MD 4300A, DHS Sensitive Systems Handbook, Information
Technology Security Program, version 5.5, 10/30/07 with attachments.

DHS Directive 4300A outlines the management, operational, and technical baseline security
requirements (BLSR) for DHS Components to ensure confidentiality, integrity, availability,
authenticity, and non-repudiation of sensitive information systems. The directive was developed
in accordance with various Executive orders, public laws, and national policy, including the
Federal Information Security Management Act (FISMA) of 2002, various National institute of
Standards and Technology (NIST) publications, and the Office of Management and Budget
(OMB) Circular A-130, Management of Federal Information Resources. The 4300A Handbook
provides greater detail of the BLSRs, including the roles and responsibilities associated with
each.

CBP shall provide personnel with the appropriate clearance levels to support the security
certification/accreditation processes under this Agreement in accordance with DHS MD 4300A,
DHS Sensitive Systems Policy and Handbook. During all SDLC phases of CBP systems, CBP
personnel shali develop documentation and provide any required information for all levels of
classification in support of the certification/accreditation process. In addition, all security
certification/accreditation will be performed usmg the DHS certification/accreditation process,
methodology and toois.

HSAR 3052.204-70. SECURITY REQUIREMENTS FOR UNCLASSIFIED
INFORMATION TECHNOLOGY RESOURCES (JUN 2006)

(a) The Contractor shall be responsible for Information Technology (IT) security for all systems
connected to a DHS network or operated by the Contractor for DHS, regardless of location. This
clause applies to all or any part of the contract that includes information technology resources or
services for which the Contractor must have physical or electronic access to sensitive
information contained in DHS unclassified systems that directly support the agency’s mission.

(b) The Contractor shall provide, implement, and maintain an IT Security Plan. This plan shalil
describe the processes and procedures that will be followed to ensure appropriate security of IT
resources that are developed, processed, or used under this contract.
(1) Within 60 days after contract award, the contractor shall submit for approval its IT
Security Plan, which shall be consistent with and further detail the approach contained
in the offeror's proposal. The plan, as approved by the Contracting Officer, shall be
incorporated into the contract as a compliance document.
(2) The Contractor’s IT Security Plan shall comply with Federal laws that include, but
are not limited to, the Computer Security Act of 1987 (40 U.S.C. 1441 et seq.); the
Government Information Security Reform Act of 2000; and the Federal Information
Security Management Act of 2002; and with Federal policies and procedures that
include, but are not limited to, OMB Circular A-130.




(3) The security plan shall specifically include instructions regarding handling and
protecting sensitive information at the Contractor’s site (including any information
stored, processed, or transmitted using the Contractor's computer systems), and the
secure management, operation, maintenance, programming, and system administration -
of computer systems, netwarks, and telecommunications systems.

(c) Examples of tasks that require security provisions include:
(1) Acquisition, transmission or analysis of data owned by DHS with significant
replacement cost should the contractor's copy be corrupted; and
(2) Access to DHS networks or computers at a level beyond that granted the generai
public (e.g., such as bypassing a firewall). -

(d) At the expiration of the contract, the contractor shall return all sensitive DHS information and
IT resources provided to the contractor during the contract, and certify that all non-public DHS
information has been purged from any contractor-owned system. Components shall conduct -
reviews to ensure that the security requirements in the contract are implemented and enforced.

(e) Within 6 months after contract award, the contractor shall submit written proof of IT Security
accreditation to DHS for approval by the DHS Contracting Officer. Accreditation will proceed
according to the criteria of the DHS Sensitive System Policy Publication, 4300A (Version 2.1,
July 26, 2004) or any replacement publication, which the Contracting Officer will provide upon
request. This accreditation will include a final security plan, risk assessment, security test and
evaluation, and disaster recovery plan/continuity of operations plan. This accreditation, when
accepted by the Contracting Officer, shall be incorporated into the contract as a compliance
document. The contractor shall comply with the approved accreditation documentation.

HSAR 3052.204-71. CONTRACTOR EMPLOYEE ACCESS (JUN 2006)

(a) Sensitive Information, as used in this Chapter, means any information, the loss, misuse,
disclosure, or unauthorized access to or modification of which could adversely affect the
national or homeland security interest, or the conduct of Federal programs, or the privacy to
which individuals are entitled under section 552a of title 5, United States Code (the Privacy Act),
but which has not been specifically authorized under criteria established by an Executive Order
or an Act of Congress to be kept secret in the interest of national defense, homeland security or
foreign policy. This definition includes the following categories of information:
(1) Protected Critical Infrastructure Information (PCIi) as set out in the Critical
Infrastructure Information Act of 2002 (Title Il, Subtitle B, of the Homeland Security
Act, Public Law 107-296, 186 Stat. 2135), as amended, the implementing regulations
thereto (Title 6, Code of Federal Regulations, Part 29) as amended, the applicable
PCIl Procedures Manual, as amended, and any supplementary guidance officially
communicated by an authorized official of the Department of Homeland Security
(including the PCIl Program Manager or his/her designee);
(2) Sensitive Security information (SSl), as defined in Title 49, Code of Federal
Regulations, Part 1520, as amended, “Policies and Procedures of Safeguarding and
Control of S S|, as amended, and any supplementary guidance officially
communicated by an authorized official of the Department of Homeland Security
(including the Assistant Secretary for the Transportation Security Administration or
his/her designee); .
(3) Information designated as “For Official Use Onily,” which is unclassified information
of a sensitive nature and the unauthorized disclosure of which could adversely impact
a person'’s privacy or welfare, the conduct of Federal programs, or other programs or
operations essential to the national or homeland security interest; and




(4) Any information that is designated “sensitive” or subject to other controls,
safeguards or protections in accordance with subsequently adopted hometand security
information handling procedures.

(b) “Information Technology Resources"” include, but are not limited to, computer equipment,
networking equipment, telecommunications equipment, cabling, network drives, computer
drives, network software, computer software, software programs, intranet sites, and internet
sites.

(c) Contractor employees working on this contract must complete such forms as may be
necessary for security or other reasons, including the conduct of background investigations to
determine suitability. Completed forms shall be submitted as directed by the Contracting Officer.
Upon the Contracting Officer's request, the Contractor's employees shall be fingerprinted, or
subject to other investigations as required. All contractor employees requiring recurring access

_ to Govemment facllities or access to sensitive information or IT resources are required to have
a favorably adjudicated background investigation prior to commencing work on this contract
unless this requirement is waived under Departmental procedures.

(d) The Contracting Officer may require the contractor to prohibit individuals from working on the
contract if the government deems their initial or continued employment contrary to the public
interest for any reason, including, but not limited to, carelessness, insubordination,
incompetence, or security concems.

(e) Work under this contract may involve access to sensitive information. Therefore, the
Contractor shali not disclose, orally or in writing, any sensitive information to any person unless
authorized in writing by the Contracting Officer. For those contractor empioyees authorized
access to sensitive information, the contractor shall ensure that these persons receive training
conceming the protection and disclosure of sensitive information both during and after contract
performance.

(f) The Contractor shall inciude the substance of this clause in all subcontracts at any tier where
the subcontractor may have access to Government facilities, sensitive information, or resources.

(g) Before receiving access to IT resources under this contract the individual must receive a
security briefing, which the Contracting Officer's Technical Representative (COTR) will arrange,
and complete any nondisclosure agreement furnished by DHS.

(h) The contractor shall have access only to those areas of DHS information technology
resources explicitly stated in this contract or approved by the COTR in writing as necessary for
performance of the work under this contract. Any attempts by contractor personnel to gain
access to any information technology resources not expressly authorized by the statement of
work, other terms and conditions in this contract, or as approved in writing by the COTR, is
strictly prohibited. In the event of violation of this provision, DHS will take appropriate actions
with regard to the contract and the individual(s) involved, '

(i) Contractor access to DHS networks from a remote location is a temporary privitege for
mutual convenience while the contractor performs business for the DHS Component. It is not a
right, a guarantee of access, a condition of the contract, or Government Furnished Equipment
(GFE).




C—

(j) Contractor access will be terminated for unauthorized use. The contractor agrees to hold and
save DHS harmless from any unauthorized use and agrees not to request additional time or
money under the contract for any delays resulting from unauthorized use or access.

(k) Non-U.S. citizens shall not be authorized to access or assist in the development, operation,
management or maintenance of Department IT systems under the contract, unless a waiver has
been granted by the Head of the Component or designee, with the concurrence of both the
Department's Chief Security Officer (CSO) and the Chief Information Officer (CIO) or their
designees. Within DHS Headquarters, the waiver may be granted only with the approval of both
the CSO and the CIO or their designees. In order for a waiver to be granted:

(1) The individual must be a iegal permanent resident of the U. S. or a citizen of

Ireland, israel, the Republic of the Philippines, or any nation on the Allied Nations List

maintained by the Department of State;

(2) There must be a compelling reason for using this individual as opposed toa U. S.

citizen; and

(3) The waiver must be in the best interest of the Government.

(1) Contractors shall identify in their proposals the names and cmzenshlp of all non-

U.S. citizens proposed to work under the contract. Any additions or deletions of non-

U.S. citizens after contract award shall atso be reported to the contracting officer.

52.204-9 Personal 1dentity Verification of Contractor Personnel

(a) The Contractor shall comply with agency personal identity verification procedures identified
In the contract that implement Homeland Security Presidential Directive-12 (HSPD-12), Office of
Management and Budget (OMB) guidance M-05-24 and Federal Information Processing
Standards Publication (FIPS PUB) Number 201.

{b) The Contractor shall insert this clause in all subcontracts when the subcontractor is required
to have routine physical access to a Federally-controlied facility and/or routine access to a
Federally-controlled information system.

interconnection Security Agreements

Interconnections between DHS and non-DHS [T systemns shall be established through
controlied interfaces and via approved service providers. The controlled interfaces shall be
accredited at the highest security level of information on the network. Connections with other
Federal agencies shall be documented based on interagency agreements; memoranda of
understanding, service level agreements or interconnect service agreements. Components
shall document interconnections with other external networks with an Interconnection Security
Agreement (ISA). Interconnections between DHS Components shall require an ISA when there
is a difference in the security categorizations for confidentiality, integrity, and availability for the
two networks. 1SAs shall be signed by both Designated Approval Authority (DAAs) or by the
official designated by the DAA to have signatory authority.

Enterprise Architecture

The contractor shall ensure that the design of its L.S NIl hardware, systems’ software
applications and infrastructure components conform to the Homeland Security (HLS) and
Customs and Border Protection (CBP) enterprise architecture (EA), the HLS and CBP technical
reference models (TRM), and all HLS and CBP policies and guidelines as promulgated by the
Department of Homeland Security (DHS) and CBP Chief Information Officers (ClO), Chief




Technology Officers (CTO) and Chief Architects (CA) such as the CBP Information Technology
Enterprise Principles and the DHS Service Oriented Architecture - Technical Framework.

The contractor's LS NIl systems shall conform to the federal enterprise architecture (FEA)
model and the HLS and CBP versions of the FEA model as described in their respective EAs.
Moedels will be submitted using Business Process Modeling Notation (BPMN) for all models.
Universal Modeling Language (UML2) may be used for infrastructure only. Data semantics
shall be in conformance with the National Information Exchange Model (NIEM). Development
solutions will also ensure compliance with the current version of the HLS and CBP target
architectures.

Where possible, the contractor shall use HLS/CBP approved products, standards, services, and
profiles as reflected by the hardware software, application, and infrastructure components of the
HLS/CBP TRM/standards profile. If new hardware, software and infrastructure components are
required to develop, test, or implement the program, these products will be coordinated through
the HLS and CBP formal technology insertion process which includes a trade study with no less
than four alternatives, one of which shall reflect the status quo and one shall reflect multi-
agency collaboration. The HLS/CBP TRM/standards profile will be updated as technology
insertions are accomplished.

All data assets, information exchanges and data standards, whether adopted or developed,
shall be submitted to the DHS Enterptise Data Management Office (EDMO) for review and
insertion into the DHS Data Reference Model.

The Contracting Officer (KO), Contracting Officer's Technical Representative (COTR) or
Program Manager (PM) will determine the contractor's “need to know" regarding access to CBP
HLS EA information and sponsor vendor personnel for a DHS Interactive account to access the
HLS EA. The HLS EA is available to all DHS Interactive account holders.

IPv6

In compliance with OMB mandates, all network hardware provided under the scope of this
Statement of Work and associated Task Orders shall be IPv6 compatible without modification,
upgrade, or replacement.

DHS Information Technology Portfolio Alignment

The NII technologies align with the DHS IT Portfolio below:

Screening/Watchlist/Credentialing - Includes all activities that support the tracking and
monitoring of travelers, conveyances and cargo crossing U.S. borders, and traffic pattern
analysis, database (Federal, State, and Local) linking and querying, and managing status
verification and tracking systems. Different investments and systems may support distinct
screening and watchlist activities for people, cargo, and tangible goods. Credentialing
encompasses all activities that determine a person's eligibility for a particular license, privilege,
or status, from application for the credential through issuance, use, and potential revocation of
the issued credential.

Attachment



HSBP1008F23863 - Attachment

CBP 2BV

ZBV

Harsh Environment
RTD

Stationary Scan
Training 1

Training 2

Training 3

Freight

ITotal

fzBv
Harsh Environment

OFQ Order Total:
OBP Order Total:
Proposal Total:

* Average final negotiated price for each Office of Border Patrol (OBFP) unit for billing purposes



829 Middlesex Turnpike
Billerica, MA 01821
United States

Phone: 978-262-8700
Fax: 978-262-8803

GSA System Quotation

Quote# 16434 -1
Date: 23-SEP-2008
Expires: 22-DEC-2008

Sales Representative:

E-mail:

Phone Number:

Quote To: 1301
US CUSTOMS & BORDER PROTECTION
1300 PENNSYLVANIA AVE, NW
WASHINGTON
DC 20229
United States

GSA Contract # GS-07F-8897D

FOB:

Custorner Site Payment Terms: 30 NET

Qty

Item Description

Unit Price Extended Price
(USD) (USD)

NN

SR SERS R SE )

N

Z Backscatter Van

Single Backscatter X-Ray

225 keV X-Ray Tube

LCD Monitor

Keyboard Trackball DVD CDRW Drive
Windows XP Operating System

Density Expand

Reverse Video

Color Palettes

Sharpen

Zoom--2x 3% 4x

Pan and Scroll

Quick Save Full Save Archive

Export TIF or JPG

Image Database

ANSI Open System

4 Scanning Speeds

Operating Temp 32-108 Degrees F (0-42 degrees C)
Historical Compare

Mark and Annotate

High Contrast Feature

Two Operator Manuals

Low Usage Consumables

Installation and Operator Training at Customer Site
Year 1 Parts Warranty

- ZBYV Chassis Options

- Ford F550 Domestic Chassis - Left Hand Drive / Right Hand Scan, 4 Wheel Drive, and

Crew Cab { 4 door )
-~ Scan Mode Options
- Stationary Scan Mode for Ford ZBV
- Weather Package Options
- Harsh Environment (Hot & Cold)

- Generator Options (Standard or JP8 Generator to be used with Remote Console Cold or Harsh

options)
- Standard Generator
- Radioactive Threat Detection

AS&E Confidential Information

Page: 1 of7



. - o Quote# 16434 -1
na Quotatlon Date: 23-SEP-2008
Expires: 22-DEC-2008

Qty Item Description Unit Price Extended Price
(USD) (USD)
2 - ZBV Freight
5 Customized Training Course which can include image analysis, refresher training, operator training or
service maintenance training.
Note:

* Operator training using the AS&E/CBP developed course materials. OFO training presentations for
Detroit, M1 and Buffalo/Niagara Falls, NY. Course price included in ZBV system price.

* Training includes initial operator training, and one (1) second full course at a later date for Detroit,
and two (2) second full courses at a later date for Buffalo/Niagara Falls, NY.

* CBP to provide an instructor for the first portion of the class to teach material specific to CBP. CBP
to provide classroom laptops, the instructor and student guides, and the student workbooks that are
used for CBP training course.

Single Backscatter X-Ray

225 keV X-Ray Tube

LCD Monitor

Keyboard Trackball DVD CDRW Drive
Windows XP Operating System
Density Expand

Reverse Video

Color Palettes

Sharpen

Zoom--2x 3x 4x

Pan and Scroll

Quick Save Full Save Archive

Export TIF or JPG

Image Database

ANSI Open System

4 Scanning Speeds

Operating Temp 32-108 Degrees F (0-42 degrees C)
Historical Compare

Mark and Annotate

High Contrast Feature

Two Operator Manuals

Low Usage Consumables

Installation and Operator Training at Customer Site
Year 1 Parts Warranty

4 - ZBV Chassis Options

4 - Ford F550 Domestic Chassis - Left Hand Drive / Right Hand Scan, 4 Wheel Drive, and
Crew Cab ( 4 door)

4 - Weather Package Options

4 - Harsh Environment (Hot & Cold)

4 - Generator Options (Standard or JP§ Generator to be used with Remote Console Cold or Harsh

options)
4 - Standard Generator
4 - ZBV Freight

AS&E Confidential Information Page: 2 of 7




. j ’ R Quote# 16434 -1
; Quotatlon Date: 23-SEP-2008
Expires: 22-DEC-2008

Qty Item Description Unit Price Extended Price
(USD) (USD)

12 Customized Training Course which can include image analysis, refresher training, operator training or
service maintenance training.
Note:
This item is quoted at Open Market Value.

* Operator training using the AS&E/CBP developed course materials. OBP training presentations for
San Diego, Sonoita, Edinburg, and Sierra Blanca. Course price included in ZBV system price.

* Training includes initial operator training, and one (1) second full course immediately following
initial operator training for San Diego, Sonoita, Edinburg, and Sierra Blanca. and one (1) second full
courses at a later date for San Diego, Sonoita, Edinburg, and Sierra Blanca.

* CBP to provide an instructor for the first portion of the class to teach material specific to CBP. CBP
to provide classroom laptops, the instructor and student guides, and the student workbooks. that are
used for CBP training course.

TOTAL (USD)

* SHIPMENT: Delivery will be established at time of order placement based on current stock and backlog.

* TERMS AND CONDITIONS: Please see attached terms and conditions which also govern this quote.

* GSA PRICING NOTICE: This quote represents GSA pricing and can be offered only to eligible users of GSA Sources of Supply and Service.
In the event that your organization is eligible to purchase using GSA Pricing, the recipient of this quote must respond in writing at time of order

placement indicating the organization's eligibility, either as an eligible body to procure or as a subcontractor to an eligible agency.

* Estimated shipping costs are provided for information only. Unless otherwise agreed in writing, purchaser is responsible for the actual cost of
shipping.

* Customer D&B and EIN are required at time of Order Placement.
* Any order resulting from this quotation is subject to credit approval and a down payment of 25% of order value.

* All Sales are subject to US export laws.

Additional Notes
AS&E agrees to the term of Acceptance: The Government will conduct Factory Testing (FT) in Billerica, MA prior to shipping.
Upon successfully completing FT on each unit it can be shipped and the Government will then perform Site Acceptance Testing

{SAT) at its final destination. Final Acceptance will take place upon successfully completing the SAT on each unit.

AS&E agrees to the term of Delivery: FOB Customer Site
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AS&E agrees to the following Payment Terms: 30% of equipment price payment upon successful completion of each Government
Factory Test in Billeica, MA. 70% Balance on each unit payable upon successful completion of the Site Acceptance Test. These
payment terms supercede AS&E boiler plate payment terms listed above.

GSA Terms & Conditions will apply to this order

Pricing Summary:

OFOQ Systems - Average price per systcms:mthis price includes ZBV, Harsh Environment,
Stationary Scan, RTD, CBP Operator Training, additiona perator 1raining, and Freight.

OBP Systems - Average price per system:—This price includes ZBV, Harsh Environment,
CBP Operator Training, additiona]l CBP Operator Training, and Freight.
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TERMS AND CONDITIONS
T-C Section

DOMESTIC ZBV TERMS AND CONDITIONS

1 Orders and Quotations A valid Contract, binding upon AS&E, will come into being only at the time a formal written
acceptance of the Order pursuant to AS&E Quotation is sent to the Purchaser by a duly authorized agent of AS&E.

2 Title and License Title and risk of loss to the Equipment shall pass to the Purchaser at the time the Equipment is delivered
to F.O.B. Point for shipment to the Purchaser. AS&E Software is made available in accordance with these Terms and
Conditions and shall be regarded as an embedded component of the Equipment; and the license right to use the AS&E
Software is solely granted to Purchaser while operating the Equipment. Reference hereinafter to "Equipment" shall be deemed
to include software except where otherwise indicated, and reference hereinafter to "Equipment" or "Software" shall be deemed
to include any Services to be performed.

3 Variations and Extras The Equipment and Services provided by AS&E shall be those specified in the Contract as
accepted in writing by AS&E. Should AS&E agree to any variations from or extras beyond the requirements of the accepted
order, which involve extra cost to AS&E, or from or should AS&E incur extra cost owing to delays caused by the Purchaser's
instructions, incorrect instructions, lack of instructions, or other matters within the responsibility of the Purchaser, or the
Purchaser's agents or subcontractors, such extra costs may be charged by AS&E and shall be paid for by the Purchaser and the
scheduled delivery and/or completion dates shall be appropriately extended.

4 Delivery a) The Equipment will be shipped to the locations stated in the Contract. Times quoted for delivery and/or
readiness for operation represent AS&E's best estimates, time not being of the essence. AS&E shall in good faith endeavor to
meet such stated times, but reserves the right to vary the times of shipment and delivery and shall not be liable for any loss,
injury, damage or other expense which the Purchaser or any other party may suffer by reason of such variation.

b) Unless otherwise stated, all shipments to Purchaser are F.O.B. point of origin.

c) Purchaser is solely responsible for homologating the equipment for use in the Country or Territory. Threfore, Purchaser
shall ensure that the equipment meets all Federal Road Regulations, local laws, safety requirements and any other
considerations unencumbered use in the Country of Territory. Addendum 2 to these terms and conditions apply to Purchaser's
delivery and use of the equipment.

5§ Acceptance of Equipment The criterion for acceptance of Equipment is the successful operation of the Equipment using
AS&E standard test procedures and diagnostic test programs applicable to the Equipment involved. AS&E does not include
demonstrations or testing of any AS&E Software as part of such acceptance tests. All acceptance tests will be conducted prior
to delivery and will be run by AS&E personnel. If Purchaser or its representative fails to witness such tests, performance of the
tests will not be delayed. Acceptance will be deemed to have been made upon successful completion of the acceptance tests as
evidenced by issuance by AS&E of an AS&E Test Certificate or upon delivery in the case of AS&E Software.

6 Contract Price

a) The Contract Price includes all the items referred to herein including operation manuals and the training of operators
during the installation period if installation is being provided by AS&E. The Contract Price does not include any local, state or

federal taxes. Any sales, use, personal property, excise and such other taxes or import duties shall, at the option of AS&E be
paid directly by the Purchaser to the taxing authority or be added to the Contract Price when such taxes become payable and
shall thereafter by promptly paid by the Purchaser to AS&E.

b) Should the cost to AS&E of performance hereunder be increased by reason, directly or indirectly of any government or
public authority action, regulation, decree, order of anmy court or agency, including without limitation the imposition or
variation of any customs duty, AS&E reserves the right to increase the Contract Price by the amount of such increased cost.
¢) Ifthe Contract is terminated. or cancelled, then, at AS&E's option, and in addition to all other remedies available at law or
in equity: i.) Purchaser shall accept delivery of and make payment for all Equipment which is either finished or ready for
shipping; ii.) Purchaser shall reimburse AS&E for all costs of all material, all other costs, including but not limited to, general,
selling and administrative expenses, and a reasonable profit on the terminated portion of the Contract. Filing of a petition in
bankruptcy, commencement of any insolvency proceeding, or execution of an assignment for the benefit of Creditors, shall, at
the option of AS&E, be deemed a cancellation by the Purchaser.

d) Purchaser shall provide operating personnel, preventative maintenance as specified by the manual, adequate space, power,
temperature, and humidity as specified for installation and operation in the attached technical specifications. Purchaser must
advise AS&E of site power requirements at the time of placement of the order.

e) Purchaaser is responsible for all tazes, duties and fees associated with the purchase and delivery of the equipment.

7 Terms of Payment Unless other terms of payment are agreed to in writing, payment of the Contract Price, including
without limitation, payment for services performed under the Contract, shall be made to AS&E in Billerica, Massachusetts as
follows:

a) 25% of total Contract Price at the time Purchase Order is submitted. Such down payment shall be non-refundable except
in the case that AS&E does not accept the Order, in which case the down payment will be refunded promptly. Balance 6f
payments for delivered Equipment and Services net 30 days from date of invoice.

b) All payments which are overdue shall be subject to an additional charge of 1%, but not to exceed the highest legal rate in
the state of the Purchaser, of such overdue amounts per month or fraction thereof, until paid, plus any storage charges and
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freight or diversion charges incurred by AS&E by reason of any delay in receipt of payment.

c) In the event Purchaser refuses or otherwise declines to accept delivery of Equipment hereunder, AS&E may, as Purchaser's
agent and without liability to AS&E, store or arrange for storage of such declined Equipment at Purchaser's expense, and such
Equipment shall be deemed to be delivered at the time it is either put into storage or turned over to the carrier for shipment,
whichever occurs first,

d) Any amounts which become due from Purchaser under the Contract may not be set off against any other amounts which
may be due from AS&E to the Purchaser under the Contract or otherwise.

e) Payment for Service Agreement Plans are payable 100% Net 30 days after shipment of product.

f) Spare parts are payable 100% NET 30 days after date of shipment.

8 Specifications and Performance The Equipment supplied will be substantially in accordance with the Specifications
contained in the Contract, subject to reasonable variations plus or minus. Such reasonable variations shall not be made the
basis of any claim against AS&E or its suppliers. AS&E shall not be responsible for performance figures given in any source
other than the above mentioned Specifications. No advertisements, catalogs, or other publications or statements as to the
performance of the equipment other than the above mentioned specifications shall form part of the contract.

AS&E reserves the right to supply Equipment in fulfillment of its obligations hereunder the design and/or constructions of
which has been modified, provided that the general performance of the Equipment is not adversely affected. Unless otherwise
stated, the Equipment will be packaged in accordance with normal air freight packing standards.

9 ‘DOMESTIC WARRANTY:

This AS&E parts and labor warranty holds that the Equipment sold by it will be free from defects in workmanship and
materials and will materially conform to applicable specifications for a period of twelve (12) months from the date of shipment
(the warranty period), provided the Purchaser gives written notice to AS&E of any defect within said warranty period or within

15 days thereafter. Defective parts, if replaced, will become the property of AS&E. This warranty extends only to the original
Purchaser of the Equipment from AS&E. This warranty does not apply to the vehicle's chasses as this warranty from the OEM
is passed through to the purchaser. This warranty does not apply to, and AS&E assumes no responsibility for, damage or
defects due to any cause other than those specified above, including, without limitation, damage or defects arising as a result of

misuse, improper installation by non-AS&E personnel, accident, neglect, modification, repair by Purchaser, subjection to
adverse conditions, demands exceeding performance levels required by applicable specifications or AS&E furnished operating -
instructions, failure to carry out recommended servicing, or from the use of components or replacement parts other than those
supplied or approved in writing by AS&E. It shall be incumbent upon the Purchaser to show evidence of faulty parts or
workmanship when operated or tested in any other manner. The liability of AS&E arising from the supply or use of the

Equipment, whether it arises under warranty or otherwise, shall be limited solely to correcting defects or providing replacement

parts to the Purchaser as set forth herein above and is limited to the period of the warranty. HOWEVER, IN NO EVENT

SHALL TOTAL LIABILITY EXCEED THE TOTAL CONTRACT PRICE.

IN NO EVENT SHALL AS&E BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES,
NOR SHALL IT BE LIABLE FOR ANY OTHER DAMAGES, EXCEPT AS HEREIN ABOVE PROVIDED. THIS
WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

AS&E offers supplemental warranties at an additional cost to Purchaser. Chassis warranty from the OEM is passed thru to the
customer. AS&E provides as an option this coverage, which if selected, will be coordinated and performed by AS&E. The
warranty program selected by Purchaser is attached as Appendix 1 - Warranty and is made a part of these terms and conditions
and this order.

10 Indemnity

a) AS&E shall (a) at AS&E's expense assume the defense of any suit brought against Purchaser for infringement of United
States Letter Patent arising solely from the use and or sale of Equipment, excluding the AS&E Software, furnished hereunder,
and (b) indemnity Purchaser against any money damages and/or costs awarded in such suit provided: (1) that AS&E is given
sole and exclusive control of all litigation proceedings including negotiations relative to the settlement thereof, (2) that the
lability claimed shall have arisen solely because of the design, composition or construction of such Equipment and the sale
and/or use of such Equipment by Purchaser in the form, state and condition as sold by AS&E (3) that Purchaser shall have
made all payments when due, and (4) that Purchaser promptly informs AS&E in writing of any claim with respect to which
AS&E assumes responsibility hereunder. If such Equipment or any part thereof shall be held to infringe any United States
Letter Patent, and Purchaser is enjoined from using or selling such Equipment or such infringing part thereof AS&E shall
promptly, at its option and expense, (1) procure for Purchaser the right to use of sell such Equipment or such infringing part
thereof in the United States free from any liability for patent infringement, (2) replace such Equipment or such infringing part
thereof with a non-infringing substitute otherwise complying with all the requirements of the Contract, or (3) repurchase such
Equipment or such infringing part thereof from Purchaser at its depreciated value the amount of which will be determined by
good faith negotiations between AS&E and Purchaser at the time of repurchase. In no event, however, shall AS&E's liability
to Purchaser for patent infringement by such Equipment or any part thereof exceed the Contract Price paid by Purchaser for
such Equipment or part thereof.

THE FOREGOING STATES THE ENTIRE LIABILITY OF AS&E FOR PATENT INFRINGEMENT BY SUCH
EQUIPMENT OR ANY PART THEREOF.

AS&E Confidential Information Page: 6 of 7



: " . Quote# 16434 -1
‘ | Quotatlon Date: 23-SEP-2008
Expires: 22-DEC-2008

b) The Purchaser shall indemnify and hold harmless AS&E from and against any and all liability, damages, costs, losses and
expenses arising out of or in connection with any personal injury, including death, or any damage to property or business which
may be suffered by Purchaser, its agents and employees or by any third party arising out of or in connection with the use,
operation or failure to operate of the Equipment furnished hereunder except for the negligent acts of AS&E.

11 Confidentiality The Purchaser shall keep confidential and shall not divulge to third parties at any time any information
designated by AS&E as proprietary to AS&E, including, without [imitation, drawings, designs, specifications, manuals or
information relating in any way to the Equipment, howsoever issued, including all oral communications subsequently
identified in writing by AS&E as proprietary, without the prior written permission of AS&E. Such AS&E permission may
include a requirement that the third party execute an AS&E non-disclosure agreement. Copyright in all materials made
available by AS&E shall remain with AS&E at all times. The provisions of this paragraph shall survive any termination of this
Agreement.

12 Rights in Data AS&E retains full ownership of all inventions, designs, copyrights, processes and data already made or
evolved by AS&E in the preparation of or during the course of any work under the Contract or resulting therefrom.

13 Force Majeure If AS&E's ability to perform its obligations under the Contract is limited, delayed or prevented in whole or
in part by any reason whatsoever not reasonably within the control of AS&E, or its suppliers, including without limitation, act
of God, war, invasion, act of foreign enemy, hostilities, civil war, rebellion, civil strife, strikes and/or industrial dispute or by
any law, rule, regulation, order or other action by any public authority, transportation delays or the refusal of any necessary
export or import license, AS&E shall be excused, discharged, and released of performance to the extent such performance is so
limited, delayed or prevented without liability of any kind.

14 Waiver: Waiver by AS&E of any default of the Purchaser or of any provision hereof shall not be deemed a waiver of any
other default of the Purchaser. The election of any one or more remedies by AS&E shall not constitute a waiver of the right to
pursue other available remedies.

15 Assignment The Contract shall not be assigned by the Purchaser or by operation of law without the prior written consent of
AS&E. The Contract shall be binding upon and inure to the benefit of the parties, their legal representatives, successors and
assigns.

16 Application of Condifions These Terms and Conditions, together with the other documents constituting the Contract as
accepted in writing by AS&E, shall constitute the entire agreement and shall supersede ali prior or conflicting negotiations,
representations, or agreements. No other terms or conditions, nor any addition to, waiver or modification of the provisions of
these Terms and Conditions shall be binding unless made in a writing signed by an officer of AS&E. In the event of a conflict
between these Terms and Conditions and any other terms and conditions, these Terins and Conditions shall supersede and take
precedence over such conflicting terms and conditions.

17 Legal Construction The Contract shall be construed and enforced in accordance with the laws of the Commonwealth of
Massachusetts U.S.A. The section headings contained herein are for reference purposes only and shall not affect in any way
the meaning and interpretation of the Contract.

18 General Any provision or provisions of the Contract prohibited by, or unlawful under, any applicable law of any
jurisdiction shall, as to such jurisdiction, be ineffective without invalidating the remaining provisions of the Contract, provided,
however, that where the provisions of any such applicable law may be waived, they are hereby waived by Purchaser to the full
extent permitted by law, to the end that the Contract shall be deemed to be valid, binding, and enforceable in accordance with
its terms.

19. Temporary Import Bond Requircments

This product is manufactured in the United States.Certain parts and components may be imported into the

country-region under a Temporary Import Bond (TIB), and the TIB will expire after (12) months from importation of the TIB
qualified part or component. All ZBV product sales that are: (i) sold in the US or Canads, (ii) delivered to a US or Canadian
shipping address, and (ii1) whose final destination shipment and deployment shall be outside of the US or Canada, will require
that the Customer actually ship the ZBV product outside of the US or Canada, and this shipment must take place no later than
(90) days from the date the Product was shipped to the US or Canada ship to address. In the event that (3) months expires from
the date the ZBV product was shipped to a US or Canadian shipping address and no shipment has occurred outside of the US
or Canada as required in the quote or contract; the Customer agrees to close-out the TIB and settle any and all costs, expenses,
charges, fees and penalties that would become due, and settle any and all future costs, expenses, charges, fees and penalties that
may become due if the TIB remains active or is subsequently closed-out in the future.
20.Notice All notices, requests, demands or other communications which are required or may be given pursuant to the terms of
the Contract shall be in writing and shall be deemed to have been duly given if delivered by hand or mailed by certified or
registered mail, postage prepaid to the address specified by the parties in the Contract.
21. In the event the Equipment is purchased from an AS&E Dealer, wherever the term "AS&E" appears, except for paragraphs
5,8,10,11 & 12, the term “seller” shall be substituted.
22. Statement of Origin The Equipment described herein is manufactured in the United States of America.
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