LETF RESOLUTION 16-01

A RESOLUTION OF THE CITY COUNCIL FOR THE CITY OF PANAMA
CITY BEACH, SITTING AS THE LAW ENFORCEMENT TRUST BOARD;
AUTHORIZING EXPENDITURES FROM THE LAW ENFORCEMENT
TRUST FUND FOR THE PURCHASE OF A 3D LASER SCANNER AND
ACCESSORIES AND SOFTWARE RELATED THERETO IN THE AMOUNT
OF $79,734.35.

WHEREAS, the Law Enforcement Trust Fund is a special fund that can only be used for
purposes designated by Section 932.7055, Florida Statutes, such as crime prevention, safe
neighborhoods, protracted investigations, technical equipment and community relations
programs; and

WHEREAS, after July 1, 1992, and during every fiscal year thereafter, any local law
enforcement agency that acquires at least $15,000 pursuant to the Florida Contraband Forfeiture
Act within a fiscal year must expend or donate no less than 15% of such proceeds for the support
or operation of any drug treatment, drug abuse education, drug prevention, safe neighborhood, or
school resource officer programs; and

WHEREAS, the police department recommends a portion of the funds be appropriated
to the City’s police department; and

WHEREAS, the City Council finds that these expenditures satisfy the statutory
requirements for use of Law Enforcement Trust Funds.

BE IT RESOLVED by the City Council of the City of Panama City Beach, sitting as the
Law Enforcement Trust Board, that the appropriate officers of the City are authorized to
purchase on behalf of the City a FARO Focus 3D X330 Laser Scanner, in an amount of Seventy
Nine Thousand Seven Hundred Thirty Four Dollars and Thirty Five Cents ($79,734.35), on
substantially the terms and specifications of the proposal attached and presented to the Council
today, draft dated March 28, 2016, with such changes, insertions or omissions as may be
approved by the City Manager, whose execution of such agreement shall be conclusive evidence
of such approval.

THIS RESOLUTION shall be effective immediately upon passage.

AQ .
PASSED, APPROVED AND ADOPTED in regular session this 02_3 day o ,
2016.
CITK ANAMA CITY BEACH
By: _\
Mike Ngomas, Mayor
ATTES ;% ? /

: , City Clerk
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Drew R. Whitman Chad Lindsey

Chief of Police Panama City BeaCh Deputy Chief of Police
Police Department

17110 Firenzo Street
Panama City Beach, Florida 32413-2128
(850) 233-5000 Fax (850) 233-5013

www.beachpolice org

To: Drew R. Whitman
Chief of Police

From: Captain Rich McClanahan
Administrative Division Commander

Date: April 18,2016

RE FARO IFocus 3D X330 Laser Scanner
Chief,

Sealed bids were solicited/advertised on tLe City’s website on March 29th, 2016, and set
for a public opening date of April 12th, 2016, The only-bid submitted was FARO Technologies,
Inc. for $79,734.35. The purchase price includes the following:

FARO Focus 3D X330 Laseg Scannet; Ships with: (1) one Focus 3D X330, with GPS,
compass, altimeter (barometer), dual-axis compensator and WLAN, (1) one year standard
watranty, (1) one power block battery, (1) one 32GB SD Card, (1) one SD Card Reader, (1) one
SD Card Cover, (1) one Power Dock, (1) one Quick Cl}arge Power Supply, (1) one Car Power
Supply, (1) one Rugged Transport Case with Wheels, Q) §nc Riiggedized Protection and
Transport Cover (in aluminum), (1) one Panorama Qu’iclz Release, (1) one Optical Cleaning Set;

- Scene Version 5.MN Software

- Scene Dongle w/Software Upgrade

- Focus 3D Batter Power Block

- Carbon Fiber Compact Tri-Pod

- FARO Scene Extension Forensic Software

- FARO CZ Point Cloud Diagram Software

- FARO Software CAD Zone Software Dongle

- 3D Scene Video Pro App

- Additional Focus 3D (3) three year extended Warranty
- Focus 3D (3) thrce year Scene Software Maintenance
- FARO On-Site (5) Five Day Training Upgrade

- 200mm Koppa Target Spheres w/Tri-Pod Mounting Kit
- Shipping

C ot L7 L

Capt. Rich L. McClanahan
Administrative Division Commander

Captain Wayne A, Maddox Captain Robert Clarkson Captain Richard L. McClanahan Lt. Jamey Wright

Uniform Patrol Division Cniminal Investigative Division Administrative Division Risk Mgi.

“Dedicated To Excellence”
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Anman,

FARO Technologies Inc
250 Technology Park

Lake Mary FL 32746-7115 .

Phone No: (866)874-1145
Fax No: (407)562-5282

Email: Ethan.Greenherg@faro.com

Bill To :

PANAMA CITY BEACH POLICE
DEPARTMENT

17110 Firenzo Ave.

Panama City Beach FL 32413
us

Atlanta, GA 30368-6908

Quotation No:
Quote Date:
Expiration Date:

Remit to:
FARO Technologies, inc.
P.O. Box 116908

Account Manager:
Sales Support:
Ship:
Ship To : Payment Terms:
PANAMA CITY BEACH POLICE
DEPARTMENT
Rich McClanahan
17110 Firenzo Ave.
Panama City Beach FL 32413
us

Delivery Terms:
Delivery Date:

Regional Manager:
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20053969
03/28/2016
05/31/2016

Kelly Watt

Richard Britt
Ethan Greenberg
2 Day

Net due in 30 days
with approved credit
EXW Origin

2-6 Weeks

Qty Item No.

Description Unit Price

Discount

Ext. Price

1 §-7-X330

1 SOFTS0302

1 SOFTS0369

SCENE

| R0

3D_HW_LS_Focus3D X330 53,990.00

Focus3D X 330 Laser Scanner.
Ships with: 1 Focus3D X 330, with
GPS, compass, altimeter
(barometer), dual-axis
compensator and WLAN, 1-Year
Standard Warranty , 1 PowerBlock
Battery, 1 32GB SD Card, 1 SD
Card Reader, 1 SD Card Cover, 1
Power Dock, 1 Quick Charge
Power Supply, 1 Car Power
Supply, 1 Rugged Transport Case
with Wheels, 1 Ruggedized
Protection and Transport Cover (in
aluminum), 1 Panorama Quick
Release, 1 Optical Cleaning Set,
Training at FARO facility. SCENE
Software licenses are purchased
separately. NOTE: lead-lime may
take 6 weeks or more after receipt
of wrilten order.
3D_SW_SC_SCENE

SCENE version 5.N. Software to
process data of FARO 3D laser
scanners. Includes 1-year of
software maintenance
(SMASO0001)
3D_SW_SC_SCENE Dongle
Upgrade from existing standard
soft lock license to a hard lock
(USB Dongle) for one Scene
single user license. SCENE
licenses purchased separately.

5,990.00

190.00

6,230.00

47,760.00

728.00 5,262.00

0.00 190.00

PURCHASE AGREEMENT AND CONDITIONS OF SALE Customer will pay any fedetal, stale and local (axes. All condilions of sale, service and
warranly as described In FARO standard purchase conditions currently on file vith FARO are made as part of this Quotation and are incorporated
herein by reference (f/control/04/ref198-012). DR12 PLEASE REFERENCE FARO QUOTE NUMBER ON ALL DOCUMENTS. BY REFERENCING
FARO QUOTE, CUSTOMER AGREES TO SAID TERMS AND CONDITIONS AS LISTED ON FARO QUOTATION.

FARO Technologies GSA Conlract # GS24F

0044M
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Qty Item No.

Description

Unit Price
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Quote no. 20053969

1 TR-LS-SCN-POS

z=erne

SCENE

Fno

1 ACCSS6001

1 ACCSS6005

Laser Scanner Tr. - FARO Fac. -
Inc

Three-day course for two (2)
trainee at an approved FARO
training facility that discusses LS
operation, setup, and basic
measurements, NOTE: Classroom
trainings are limited to six (6)
trainees and are scheduled on a
first come, first served basis.
Classes can he canceled within
two weeks of the scheduled date if
sufficient enroliment is not met.
NOTE: Training will expire if not
taken within 90-days of receipt of
equipment. No charge item
applicable only with purchase of
laser scanner.
3D_AC_LS_Focus3D Battery
Power Block

Power Block battery for Laser
Scanner Focus3D

3D_AC_LS_Carbon Fiber
Compact Tripod

High-level carbon fiber tripod for
Focus3D X 330 and Focus 3D X
130.

0.00

715.00

910.00

Discount Ext. Price
0.00 0.00
107.25 607.75
136.50 773.50
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Description Unit Price Discount

Ext. Price

1 ACCSS0287

[Fram)

a gt At B

1 SOFTS0334

SCENE *

1 SOFT50011

L

200mm Koppa Target W/ Tripod 2,322.00 464.40
Mount Kit

A complete package of target
spheres along with tripods and
other accessories, shipped in 2
crates. Spheres are sprayed with
#KoppaTuff” coating. The first
crate contains a 6 pack of 200mm
target spheres with magnetic
bases and individual cotton
storage/handling bags, and 6
1/4-20 camera tripod mount
plates. The second crate
contains tripods and accessories
that provide most of the standard
mounting options for use in the
field. Included are 6 camera
tripods, 3 small flexible tripods, 3
traffic cone Adapters, and a
dozen 2" fender washers.

FARO Scene Extension Forensic 2,000.00 900.00

Extension of FARO SCENE
software with additional features
for forensic applications.

FARO CZ Point Cloud 5,495.00 2,472.75

For use with a Laser Scanner. Use
FARO CZ Point Cloud to create
2D and 3D diagrams from the
point cloud data captured with the
FARO Focus3D scanner. CZ Point
Cloud includes all the features of
Crash Zone and Crime Zone plus
unique tools for selecting data
points, creating accurate diagrams
and animations from a point cloud.

1,857.60

1,100.00

3,022.25
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Qty Item No.

Description

Unit Price
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Discount Ext. Price

1 SOFT50027-D-S

(ADZone é

1 APPS01002

=crmu

SCENE

= __!

1 SWS-FCX-3

1 SMAS0002

SCENE ¥

FARO CAD Zone Software
Dongle

3D_SW_AP_SCENE Video Pro
App

SCENE Video Pro App, for
SCENE single user license Plug-in
for SCENE 5.N to create animated
videos from scan data.

FARO Focus3D X Std. Warr-3 Yr

Three-year Standard Warranty for
FARO Focus3D X includes annual
certification and recalibration.
Parts, labor and return shipping
charges covered. Goal is to have
service completed within 10
business days from date of
receipt.

SCENE - Maint. - 3 Yr.s
Maintenance for SCENE software.
Includes SCENE software
upgrades during the term of the
contract. Duration: 3 year. Scope
of service according to the
conditions of the SCENE
maintenance contract.

99.00

1,340.00

11,385.00

2,490.00

0.00 99.00

670.00 670.00

2,846.25 8,638.75

622.50 1,867.50
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Description Unit Price Discount

Ext. Price

1 TRLSSCNPOSFORO  OnSite Forensics Cust-Site Upg. 7,900.00 0.00

5 Day

Upgrade of TR-LS-SCN-POS
(Three-day FARO facility class) to
five-day industry specific scanner
training for accident reconstruction
and forensics applications to be
conducted by an industry except
with experience in accident
reconstruction and forensics and a
variety of associated software
packages. This customer site class
includes basics of hardware and
Scene software, as well as
customized training in the
customers’ applications.

Customer site trainings are
designed for up to four (4)
{rainees to ensure proper transfer
of knowledge and understanding.
Price per class. NOTE: Training
will expire if not taken within
90-days of purchase.

7,900.00

Order Total:
Discount Amount:
Shipping Total:

94,826.00
-15,177.60
86.00

Total in USD:

79,734.35
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Additional Information

QUOTE TERMS

To accurately and promptly process your order, the [0''0«ing informat.on is required with your Purchase Order:
. Purchase Osder Humber (PO#)

. Bill To AND Sh'p To Address (even if they are the same)

Net 30 or Sooner Paymenl Terms

. Prepay and Add Freight Charges OR Collect (with your shippers Account #)

. helhod of Shipment (Besi Way, Ground, Overnight, 2DAY)

FOB Orig'n or Destination (for GSA and Warranty ONLY Customers)

FARO Quote Number

. PQ Signed and Dated

9. Ship To State Tax Exemption Certificate OR ecknowledgzment lo charge tax

AWM o

® N o o

10. Signed Credt AppZcalion (New Cuslomers OMLY)

Quoted delvery terms are contingent upon timely rece:pl of all abova ! sted items

CALIBRATION CAPABILITIES
FARO meets the ca’ bration requirements of 1SO 17025. If another ca'ibration standard is req
FARO fo!lows Lhe recommendation of the AS!E B89 4 22-2004, Appendx J, in the application of the decision ru'e 1o testng resuils. This appendix states 'B89 standards that adopt standards

ired pleass discuss with your sa'es conlacl

referencing 1SO 14253-1 as a normabve standard shall expicity stato a diferent defauil decision ru'e, where the 4.1 ¢'mple acceplance and re,eclion ru'e from B89.7.3.1 shall be the default ru'e unless a

different ru'e Is specified ”
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STANDARD TERMS AND CONDITIONS OF SALE

These slandard lerms and conditions of a'e aro the only lerms and conditions, oral of viritten, applying lo the sale of egu!pmenl, Software, other producls or services J'Producl‘ to Purchaser excep! for
additional terms consistent with these standard lerms and condilions on prices, quantities, delivery schedules, and the description of the Producls as set forth in an order Issued by FARO or approved by
FARO ( each, an'Qrder). FARO hereby objects 1o and rejects any other terms or conditions appearing on, [nc: aled by reference In or allached lo any purchase order, acceplance,
acknowledgement, Inveice, ransmittal or other document and FARO's accepiance of any Order [s expressly e cond tional on Purchaser’s acceplance of thesa standard lerms 2nd conditions
FARO's fa”ure {o oblect to any provision conla'ned in a document or communication from Purchaser shall not be a waiver of these slandard terms and conditions, Acceplance of these slandard terms
and conditions and any Order, both or eilher of vihich may be delivered lo Purchaser in eleclronic form by FARO sha'l be deemed to have occurred upon the carier of (1) executing or eccepting lhese
slandard lerms and conditions, (ii) executing or acceptng any Orcer, (i) when Purchaser [s aware 1hal FARO has commenced performance thereunder or (iv) taking delwery of any Products

All capilalzed terms used but nol definad in the body of this document are defined In Section 10.00.

1.00 Paymen! of Purchase Price
1.01  Subjecl to credt approval by FARO and except as otherwise expressly set farth in an Ordar, the Purchase Price for Product shali be pa'd to FARO within thrty (30) days from the date of
FARO's invoice If FARO delerm’nes nol {o exlend credit to Purchaser, FARO reserves the right lo requ’re Purchaser lo pay for Producl by vrire lransfer prior lo shpment FARQ sha'l be enttled lo issue
aninvoica upon sh'pment of Product  FARO has the right fo charge in‘erest on lale Purchase Price paymanls sl a rate of 1 5% per month (1835 per annumn).
1.02 Purchaser sha'l also pay FARQ for any and &) govemmental taces, chaiges or duties of every kind (exclud'ng any lax based upon FARO's income) thal FARQ may be requ'ted to pay vath
respect to Lhe production, lranspoitation, export, Impor, storage, delivery, purchase, se'e or use of Product Purchaser sha'l provide FARD, on request, with properly completed exemption cerbi.cales for
any lax or duly from which Purchaser cla’ms an exemplion
1.0 Purchaser grants to FARO a security interest in 8% Product sold pureuant to the Order, which FARO may peifect by filing a8 UCC Financing Stalement or by other fi'ngs, regisyalons or nolces
as may be required. Any such security interest will remain in effecl until FARO has received payment in full of the Purchase Price fogether with inleres! on any late Purchase Price payments
. I Purchaser fa'ls to make fu) payment of the Puschase Price in accerdance with (he terms set forth In the Order, FARQ shall, at its so'e opt'on, hava the right 1o the (ollowing remed'es, which

shall be cumutative and not ailemative and which are not exclusive

ag ihe right lo cancel the Order and enler Purchaser's premises lo re-lake p fon of Product, In whith event Putchaser agregs thal any down payment or deposit for Product sha'l be
fmrelled.lllo 3?0 ?\Z liquidaled damages and nol as a pena'ty, and 8!l costs incurred by FARQ in connection with the removal and subsequent transporiation of Product sha| be payab's by Purchaser
upon wrilten demand,

b) the right to en'er Purchaser's premises and remova any Soltware, components of Product or alher items necessary lo render Product Inoperative,

c) tha right o withho!d all services which wou!d otherwise te required to be providad by FARO puisuant to Lhe Warranties set out in Seclion 4,00 hereof;

d} tha righl to lenm’nate any exisling Software licensa agreement with Purchaser, a

. o) the righl to pursua any olher availabla remedy, Includ ng vathout limitation su'ng to coltect any rema’ning ba'ance of the Purchase Prica (i.e., accelerate the payment of lhe Purchase Price,

causing the entire balance 1o Immediately become du2 and payable in ).
1.08 Except as expressty set forth in Section 4.08, FARO does not permit raturns on any Producls shipped.
1.06 o waiver by FARQ ol ils rights under th2se terms and conditons sha'l be deemed to constitule a'waiver of subsequeni breaches or defaulls by Purchaser. In the event more than one Product
Is belng purchased pursuant to the Order, un'ess athenvise sel forth hereln, each payment received by FARO from Purchaser sha'l be applied pro rata agalns! Lhe cost of each Product rather than being
a;g»!;e to the Purchase Price of any Producl. .
1.07 Purchaser shall pay FARO &'l costs and expenses of coilection, suil, or other legal action to enforce the Order, inciuding, but nol limited lo, a'l actual atlornays’ and paralegal {ees and
co'ection cosls FARO may assign any cause of aclion that it has against Purchaser without Purchaser’s consent

2.00 Delivery and Transportaton

2.01 livery datas set forth in the Order are estmales and nol guaraniees, and are based upon condiions at tha time such estimate is given.

2.02 FARO sha'l not be J:able for any toss or damage, whelher d rect, indrect or consequential, resuiting from delivery of Producl past the estimaled delivery date. If Product s not delivered with'n
80 days of the estimated delivery date, Purchaser’s so'e remedy sha'l be to cancel Lhe Order and lo recover from FARO, vedhout Inlerest or penalty, the amount of the down payment or deposit and any
other part of the Purchase Price which has been pa'd by Purchaser. Notwithslanding the foregolng, such right of canceilstion shall not extend to siluations where delayed de'ivery Is dus to a Force
tajeure Evenl (as defined in Section 9.01). Any delays tesu:l?n? from a Force Majcure Event sha'l exlend estimated delivery dates by the length of such delay.

2.0. there Is a shortage of Product, excessiva demand for Producl or any other reason for wh'ch FARO Is unabie lo supp'y tha fu'l amount of Product specified in Purchaser’s Order, FARO
refef‘;'es the right lo a'locate its ava lab'e supply of Product among its customers and distributors. The a'location of Product shall be in such a mannar and In such amounts as FARO determines inils
tola discration.

2.04 Responsibiity for &'l costs and risks in any way connecled with the storage, ransportation and insta‘lation of Product sha'l ba borne entrely by Puichaser. Il any disagreement arises as lo
whether or not damage 1o Product was in fact caused in slorage, In tansit or on insta'lation, the opinlon of FARO's technical sdvisors, acting reasonably, sha'l be concusive.

2.05 Un'ess othervise agreed to by FARO in an Order, Product shall be delivered by FARO al FARQ's pramises EXV/ (Ex Works) as defined in Incoterms 2010,

00 installation, Qperator Tra n’nq and Mainlenance . . )
01 Purchaser shall be responsible for insta'lation of Product, includng, viithout I jon, he preparalion of its premises, the uncrating of Product and selling up of Product for operation.

3.

3.

3.02 Subject to Seclion 4.00, Purchaser sha!l ba responsible for a't mantenance of Product.
4,

4,

for

00 Warranties and Exclus'ons; Exciusive Remadies and Discla'mers
01 Subject to Section 4,05, FARO wamanls that any Product (but exciud ng Software end services) sha'l be lrea from ma'erial defects in woramanship or material affecting the finess of Product
r ils usual purpose under normal condiions of use, service and ma ntenance. FARO makes no waranty that any Product will operate in an un'nterrupted or error free manner.
X Sublecl to Section 4.05, FARO warrants that any Software sha'l eperate substantially accordng lo vaitten user documentation provided by FARO. FARO makes no warranty that any Saftware
will oparate in an uninterrupted or error {ree manner. .
4.0 The wamanlies set oul in paragraphs 4.01 and 4 02 above (together, the "Warranies’) sha'l expire at the end of the hvelve (12) month period commencing on Lhe last day of the calendar month
In wivch Product was delivered to Purchaser {the "Warranty Period)
4.04 To properly ma¥e a claim under the Warranbes, Putchaser must detiver writlen notice o FARO during the Warranty Period, at FARO's contacl information set farth on the Order, of a bieach
of the Warranlies, logathar wilh a desciplion of such breach In reasonable del2l. With'n a reasonabie Ume (o'_'m'.in%!receipl of such proper notice FARO sha!l have Product diagnosed by iis servica
personnel Nolh’n%here.'n conla'ned shal be constnid as ob!:gau'ng FAROQ lo mako service, parts, o repairs avalzble for any breach reporied after the explration of the Wananly Penod. If Productls
determined by FARO, In Its reasonable opin‘on, la be covered by and in breach of the Warranlies, FARO viil, as Purchaser's sole and exclusive remedy, repair or adust Product to the extent
delenm’ned by FARQ to be necessary or, at the option of FARO, will replace Product with replacement Product of parls therefor 8t no cos! lo Purchaser, other han the cost of shipping Product to FARO
rsuanl to Section 4 06 If Product s determined by FARO, in its reasonable opin‘on, not (o be covered by or nol to be in breach of the Warranties, Purchaser shall pay the cost of service, which eha'l
o tha amount that FARO wou'd othensise charge for an evaluation under a non-warranty service evaluation.
4.05 The Warranlies sha't not apply to o cover. ) N
a) Any defects In any component of a Product if, in the reasonabla opinlon of FARD, (i) Product has been improperly slored, insta'led, operated, or maintalned; (ii) the defect was caused by or
relates to misuse or exiracrdEnary use of Product, of 1o use of Product outside Lhe purpose for which Product was designed and mantfactured, (is) Purchaser has permilted unauthorized modifications,
add.bons, deletions, adustments and/or repa’r Lo any Software, hard drive structuse of content, of any olher part of Product, or which might otherwise affect Producl, or (iv) lhe delect was caused by, or
repalrs are requred as aresult of, causes extemal lo FARO workmanship or the materials used by FARO. As used here'n, ‘unaulhorized” means thal which has nol been approved and authorized by
FARQ in viriting.
b) Any replacement of expendable ilems, includ'ng, bul not Emited to, fuses, diskelles, printer paper, prnter Ink, printing heads, disk clean'ng malerials, or similar clean‘ng itlems.
) Minor preventive and cormrective ma'nlenance, includ'ng, bul not f'mited to, replacement of fuses, disk drive head cleaning, fan fiter cleanng and system clock baltery replacement.
g d) Any Product or component which was sold or renslerred lo any party other than the orig'nal Purchaser unless transferred in accordance wilh secuon 4.11 or prior express writen consent is
obtanet
©) Any defect in or relaled to Producl which FARO cannot duplicale with reasonable efforL
f) Any defect in or refated Product caused by matenials, Inciudng hard.vare, software or data nol supplled by FARO. X
) Any defect caused or resuiting from accident, physical, eleclrical or magnetic stress, fa’ure of eleclric powver, a'r condtion or environmental contro's, use in or vith defective of
non-compatb'e equipment, hardware, softwara or dala .
h) Any defect or problein caused by changes in the operaling characleristics of computer systems, hardvare or ware daveloped after Product Is delivered
i} Any Product exported by Purchaser outside of the Un'led States or Canada.
L)Any demonstration or used Product.
Any senvices of FARO. ALL SERVICES OF FARQO ARE PROVIDED TO PURCHASER ‘AS IS' WITHOUT WARRANTY OF ANY KIND. .
1y Any Third Party Product so'd of inciuded with the Producls  Such Th'rd Party Producls are provided with the manufacturer’'s warranties, f any, which FARO is parmitted 1o pass on to
Purchaser. OTHERWISE, SUCH THIRD PARTY PRODUCTS ARE PROVIDED TO PURCHASER ‘AS IS' WITHOUT WARRANTY OF ANY KIND
4

Faclory Repaits

a llggROBaUCT 1S UNDER WARRANTY: Purchaser agrees o ship Product to FARO In the orig'nal packing contalnar at Purchaser’s sole cost and expense, FARO vl retum the repaed of
replacement Product lo Purchaser al FARO's sole cost and expense. ) ; . .
IF PRODUCT IS UNDER A SEPARATE PREMIUN SERVICE PLAN: When practical, as delermined by FARO Inits sale discretion, and subject lo avalablity, FARO will make ava'lable to Purchaser
subsbiute compgnen! fgrﬂ; gr substlute Product (Temporary Replacements’) as appropriata wh'e Purchaser’s Product is undergoing repa’r. Shipping charges for those Temporary Replacements wil
be the responsbil ty of FARO.

p.;.w IF PF(ODUCT IS NOT UNDER WARRANTY: Purchaser shall be responsible for the cost of any repa'r or repiacement of any part, Software or Product, together with 8 sh'pping charges
related to such repalr or replacement All charges shal be eslimated and prepald by Purchasor to FARO prior to commencemant of repairs.
407 FARO may aulhorize the manufeclurer of a component of Product te peiforrn any Warranty service.
408 Purchasers so'o and exciusive remedy, and FARO's sole and exclusive Fab?ity hereunder, with respect lo breach of warranty relating to any Producl, consists of the obligation to repa'r,
ad;us| or replace Product as provided in Seclion 4.04
469 SCLAIMER OF WARRANTIES. THE WARRANTIES SPECIFIED IN THIS SECTION 4,00 ARE THE COMPLETE WARRANTIES BETWEEN FARO AND PURCHASER. THEY
SUPERSEDE ALL PROPOSALS, PROMOTIONS, AOVERTISEMENTS, REPRESENTATIONS OR PRIOR WARRANTIES, VERBAL OR WRITTEN, AND ANY COMMUNICATIONS BETWEEN THE
PARTIES RELATING TO THE SUBJECT IMATTER OF THESE WARRANTIES, EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED IN THIS SECTION 4 00, FARO EXPRESSLY DISCLAIMS
ALL WARRANTIES, EXPRESS OR IMPLIED, ARISING FROM COURSE OF DEAUNG OR USAGE OF TRADE, STATUTORY OR OTHERWISE, INCLUDING BUT NOT LIMITED TO IMPLIED
CONDITIONS AND WARRANTIES OF MERCHANTABILITY, QUALITY, FITNESS FOR A PATICULAR PURPOSE, CORRESPONDENCE WITH DESCRIPTION OR QUAIITY, AND

NON-INFRINGEMENT.
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4.10  FAROQ does not authoriza any person (whether natural or corporate) lo assume for FARO any liabitty In connection with of vith respect to Product. No agent o employee of FARO has any
guut:pn to makeF:r'\{' orepresenlaﬂon or prom’se on beha'f of FARO, except as exprassly set forth herein or in the Order, or {o mod fy the terms or Emitations of the Warranl'es. No verbal statements sha't
@ bind ng upon

4.11 The Warranties extend only to Purchaser and are ransferable by Purchaser oriy under the fo”o.ving conditions:

1 Product Is currentiy within the Warranty Period,

2. The new oviner is, of becomes, a Certified User,

3. A FARO warranly transfer form is complated and submitled to FARO Customer Service,
4.12 All cla'ms under the Warranties must orig'nate with Purchaser, or any subsequent oviner that becomes a Certfied User, and Purchaser will indemnify, defend and hold FARO harmtess from
anz and a'l daims, iabiliies, damagas, costs and expenses for breach of wanan!{'assened aganst FARO by anr(lhlrd cany
4.13 PURCHASER ACKNOWLEDGES THAT (T HAS PURCHASED PRODUCT BASED UPON ITS O'AN KNOWLEDGE OF THE USES TO WHICH PRODUCT WILL BE PUT. FARO
SPECIFICALLY DISCLAIMS ANY WARRANTY OR LIABILITY RELATED TO THE FITNESS OF PRODUCT FOR ANY PARTICULAR PURPOSE OR ARISING FRONM THE INABILITY OF PURCHASER
TO USE PRODUCT FOR ANY PARTICULAR PURPOSE.
4.4 FARO Is an equal opportunily Emp?o{er_ Ali candidates for emnployment v be considered withoul regard o race, color, religion, sex, nations! ofig'n, physical or menlal disabily, veteran
slalus, or any olher basis protected by appcable federal, slate o local lavr.

5.00 Limitations of Liablity
5.01. In no case sha'l FARO be babls for any Indrecl, special, incidenta), punitive of consequential damages ansing from any cause whalsoever, whether based In conlracl, tort (includng vithoul
lim:laton neg’gence), strict product l.’ab!!ilg or any other theory of law (includ ng vithout Imitalion theones of equilabls retef), Including, but not I'mited to, In;urt' 10 or death of any operalor of olher
person, damage or loss resulting from inabhiy to use Product, Increased operaling cosls, loss of production, loss of profits or revenues, loss of software or dala, any cost or expense of providng
substilute product or software durng periods of, of resuiting from, malfunction, non-use or ma'ntenance or repair (excepl as provided in Seclion 4,08(b)), or damage to é)ropeny. The disciaimer of Fab ity
for indirect, special, incidenlal, punlive and consequentiai damages exlends to any damages vihich may be suffered by thrd pedties, inciuding without limitation, caussd d'rectiy o indirectiy resuibng from
test resu'ls of data produced by Product or any component thereof, and Purchaser agiees lo indemnify and save FARO harmless from any such clalms made by th'rd partes.
5,02 FARO's maximum aggregale lisbisty arising out of or relaling lo any Product from any cause v:hatsoever, vhether based in conlract, lorl (inciuding vithoul limilation neg“gence), stric! product
liablty or any other theory of law sha'l nol exceed the Purchase Prico received by FARO for the Product lo which such Fatulty refates. In 8% cases, FARO's maximum aggregate liabiity ansing out of or
relatng o an Order sha'l nat exceed the nggregale amounts paid by Purchaser to FARO undet such Order.
.03, The [ mitations of Fiabil ty in this Secton apply even if FARO had natice of the possibiily of damages and even if anr\ exctusive remedies fa'l of ther essenliallﬁwpose. Purchaser acknoxledges
thal FARO has sol its pricing in retance upon the lim.{alions of liablity and the disclamers of warrantes and damages set forth in these lerms and condltions, and thai the same form an essential basis

of the barga'n between the parlies

6.00 Design Changes
6.01 Product is subject to changes in design, manufaclure and programm'ng betwean the date of the Order and the actual delivery date.
6.02 FARO reserves tha righl to impiement such changes withoul Purchaser's consent. Notwithstand ng the foregoing, nothvng contained herein sha'l be consirued as obligaling FARO to include

such changes in Product provided o Purchaser.

7.00 intelectual Property
7.01 As between FARO and Purchaser, FARO ouns all ownersh p in al FARO Intellaclual Property, and Purchaser shall not own or acqu'te any right, tle of interest in any FARO Inletectual

Pr?eny. FARO grants Purchaser only a Imiled, non.exclusive, non-transferabls [cense to use any Softviare in object code form only and, un'ess ofhervise set forth in an Order or approved in vrriting
by FARO, only with Product In which such Software is installed or embedded
7.02 Purchaser acknowiedges and agrees that the Software conla'ns trzde secrels, and con‘idenlial and proprietary information, of FARQ, and shall ma'ntain &'l Soltvare as confidential and
gropfielary information of FARO, and shall usa no less than the same degrea of care lo avo'd misuse or improper d:sclosure of the rads secrels, and confidential and propielary Information, than
urchaser uses with respect lo ils own sim*ar information, which sha'l be no less than a reasonable degree of care. Purchaser sha'l not, in who'a or in ‘)an, reproduce of uﬂ'.'ca(o {other than that v hich
is necessary and incldental 1o the ord’ nary use of the Software in comp!iance vath these lerms and conditions, or {or purpose of making one (1) archival or back-up copy of the Software), alter, modfy,
disassemblp, roverse assemblo, decomple, revarse comple, reverse eng neer, se'l, tansfer, assign, subicense, leass, renl of use n connection with a service bureau of to provide services to olhers, in
any mannar the Software, in wha'e of in part, or permit access 10 or use thereo! by ary th'rd party.
.03 Purchaser acknosledges Lhat any unauthorized use of the Saftware, or any right thereln, w2l result iniireparable harm fo FARO, and thal FARO sha'l be enbled lo damages, los! profits,
altomney's fees, costs, expenses, and in;unclive rel’sf, includng without Emilation temporary reslra’n'ng orders, pretiminary inunctions and permanent injunctions from any such unauthorized use.
704 Purchaser shall forthvith execute any fuither assurances in the form of non-disclosura or Fcensing agreements which may reasenably be required by FARO in conneclion with the Software.

800 indemnification

Purchaser will defend, indemnify and ho'd harmless FARO aga'nst a'l dams, losses, Viablities, ges, cosls and exp either (a) on account of any damage to proren; or injury or death of
ersons caused by or arising out of Purchaser's (and/or any of Purchaser's employes’s, agent's, alfifate's and customerf) dstributlon, storage, hand''ng, use, or d'sposai of Product or caused by or

rb) arsing oul of; d) any breach of contract by Purchaser; (i) any acts or omissions of Purchaser (and/or any of Purchaser's emp!nyees_ agenls, affilialss and customars); or (ifi) any wilful misconduc or

any violaton by Purchaser (and/or by any of Puichaser's employees, agents, affiiates and cusiomers) of any apptcable law, rule or regu’aton

900 Force hiajeure/ Entire Agreement / Govern'ng Law / Miscellaneous L

901 FARQ sha'l not ba liab'e for any loss, damage, delention or delay due d rectiy or ind recn{ to any cause beyond FARO's controt (a 'Force Klaleure Event), includng without imitation,

compliance with any nutes, regutations, orders or instructions of any federal, state, counly, municipal or other lg;m:nunem or eny departmeni or agancy thereol, acls of god, acls or omissions of

Purchaser, acts of civil or millary authorilies, fires, fioods, embargaes, war of insurmection, labor Interruplion through slrie or walkout, transportation defays, of Inabitty o dificiities in oblain'ng

necassary labor, manufacluring faciities, malerials or transportation from its usual sources.

9.02 Thesa terms end conditions and the Order Inlo which they are Incorporated by referenca constitule the entice agreement between FARO and Purchaser In respect to Product subjecl to such

Order. There are no representations or wamanlies by FARO, express or Implied, except for thase conlalned hetein, and these terms and conditions supersede and rep'ace any proposals, quotations, or

agreements, whelher oral or written, between FARO and Purchaser wilh respect to such Order. _

9.03 o representative of FARQ has any authonly to mod.y, aller, delete of add {o any of the lerms or conditions hereol. Any such modifications shall be void and of no force and effect.

9.04 The lerms and conditions hereof sha'l be governed by and construed in accordance with the laws of Lhe Slate of Florida, Uniled States of America, regardless of the laws lhal might olhervise

govern under appliceble principles of confiicts of laws thereol. Purchaser and FARO agreo that the sole and exclusive jurisdction and venue for purposes of any and a'l lawusuils, disputes, causes of

:ca)clion, aébiualio?._sl o{d mediations sha'l be in e.ther (a) the United States District Court for the Kidd'e District of Florida, Odando Divislon, or (b) the Business Court of the Ninth Judiciai Circuit Courl of
range County, Florida,

8A05ng Theyso conditions sha'l not be conslrued more striclly against one party than another as a resull of one party having drafted said instumenl,

9.08 If any provision of these terms and condiions or the Order Is he!d inva“d or unenforceable by any coull of compelent jusisdiclion, the other provisions of these lerms and cond.tons and the

Order shall reman I{l fut lglme and effect Any provision of these terms and cond.tions or the Order he'd inva"d or unenforceable only in part or degree will remain in fu'l force and effect to the extent nol

held invad or unenforceable.

9.07 FARO AND PURCHASER HEREBY (RREVOCABLY WAIVE THE RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (MHETHER BASED IN CONTRACT,

TORT OR OTHERWISE) ARISING OUT OF, UNDER OR It CONNECTION WITH THE ORDER OR THESE TERNMS AND CONDITIONS, OR ANY COURSE OF CONDUCT, COURSE OF DEALINGS,

STATEMENT OR ACTION RELATED THERETO OR HERETO. . )

9.08 Any claim, action, sul of other proceeding in.Uated by Purchaser In connection vith any Product must bs brought within one year after detivery to Puichaser of the appZcable Product lo which

such claim, action, suil or cther procead'ng refales.

9.03 Puschaser sha'l not expord of re-exporl any Product in vio'ation of app'.cable law, nu'es of regutations.

1000  Definitions . ;
1001 ‘Certified User mieans any person who has completed at full session of praduct-specific traln'ng for Producl.

1002  'FARO means FAROQ Techno'oges, Inc . ) . o .

1003 ‘FARO Inteectual Property’ maans &'l inte"lectual property righls retating to any Product, inciud'ng without I'mitation, palents, copyrights, rademarks, lrade secrels, and know-how, and any
derivative voorks, improvements, mod fications, repa’rs, ma'ntenance, enhancements and updales of any Product.

1004 *Purchaser’ means the party buying Product and who Is legally cbtigated under the Order. F .

10.05 ‘Software' means a!l computer programs, d sk drive d reclory organation and conlent, including without limitation the devices conla'n'ng such computer programs d'sX drive drectory
organization and conlenl, so'd pursuant 1o the Order

10.06 ‘Purchase Price' means the agreed-upon price of Product set forth in the Order.

10.07 “Third Party Product' sha'l mean any equ pment, products, Software or services of a third parly that FARO sells or makes ava’able lo Purchaser under an Order.



