AGENDA ITEM FOR ADMINISTRATIVE MEETING ( ) Discussion only
( ) Action
FROM (DEPT/ DIVISION): Sheriff’s Office
PROGRAM: Court Security
SUBJECT: Extended warranty
Background: ) ACTION REQUESTED:

e The scanner at the Pendleton Courthouse
is due for the annual warranty payment.
Our scanner is used at the front entry of
the courthouse

e The extended warranty is quoted at
$5,728.90 and covers all parts and labor
except for wear and tear items.

e So far this year we have had the annual
maintenance done and one call for
service due to an issue with the conveyor
belt operation and UPS battery
replacement.

e Without the warranty we are responsible
for the travel, labor, parts, and
additional money for the corrective
maintenance which would be out of
pocket. The annual maintenance alone is
around $3k. The UPS battery
replacement was estimated at $5k.

We respectfully request approval to purchase the
annual extended warranty for the scanner located at
the Pendleton Courthouse, in the amount of

$5,728.90

ATTACHMENTS: Quote from Astrophysics
Date: (3/1/24)

Submitted By: (Dustin Erickson)
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Checkoffs:
) Exec. Asst.
ept. Head (copy)
) Human Resources (copy)
) Budget (copy)
) Fiscal
) Legal (copy)
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( ) (Other - List: )

To be notified of Meeting:

Capt. Kenny Franks, Lt. Erickson

Needed at Meeting:

Capt. Franks, Lt. Erickson if needed

PLEASE RETURN THIS FORM AND ATTACHMENTS TO Executive Assistant
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Scheduled for meeting on: March 20. 2024

Action taken:
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Follow-up:



== Sies Lora Franks <lora.franks@umatillacounty.gov>

(MATILLA COUNTY

Fwd: Upcoming warranty
1 message

Dustin Erickson <dustin.erickson@umatillacounty.gov> Fri, Mar 1, 2024 at 5:43 PM
To: Lora Franks <lora.franks@umatillacounty.gov>

---------- Forwarded message ---------

From: Melissa Scorza <mkearn@astrophysicsinc.com>
Date: Fri, Dec 22, 2023 at 10:23 AM

Subject: RE: Upcoming warranty

To: Dustin Erickson <dustin.erickson@umatillacounty.gov>
Cc: Erandi Macias <emacias@astrophysicsinc.com>

Hi Dustin,

Yes, you do! | was going to e-mail you the quote come the new year but here it is for your review. Let me know how you'd like to
proceed.

Regards,

MELISSA SCORZA

ASTROPHYSICS INC.

Service Administrator

HQ: 21481 Ferrero Parkway, City of Industry, CA 91789, USA
P: +1.909.527.6750 (ext. 1807)
mscorza@astrophysicsinc.com

www.astrophysicsinc.com

From: Dustin Erickson <dustin.erickson@umatillacounty.gov>
Sent: Friday, December 22, 2023 10:23 AM

To: Melissa Scorza <mkearn@astrophysicsinc.com>
Subject: Upcoming warranty

EXTERNAL E-MAIL

Good Morning,

| wanted to check in and see if we have any upcoming warranty renewals on any of our x-ray machines for Umatilla County? |
want to start having this annual cost added into our budget as a planned expense. Hope to hear from you soon.



Thank you,

Dustin Erickson

Lieutenant

Umatilla County Sheriff's Office
Corrections Division

4700 Pioneer PI.

Pendleton, OR 97801

Phone: 541.966.3684

Fax: 541.966.3635

Email: dustin.erickson@umatillacounty.net

Confidentiality Note: The documents accompanying this e-mail contain information belonging to the UMATILLA COUNTY SHERIFF'S
OFFICE. This information may be confidential and/or legally privileged and is intended only for the use of the addressee designated
above. If you are not the intended recipient, you are hereby notified that disclosure, copying, distribution, or the taking of any action due to
the contents of this e-mailed information is strictly prohibited. If you have received this e-mail in error, please notify the sender
immediately.

Disclaimer: This e-mail and any files transmitted with it are intended solely for the use of the individual or entity to which they are
addressed and may contain confidential and/or privileged material. Any review, retransmission, dissemination, or other use of, or
taking of any action in reliance upon, this information by persons or entities other than the intended recipient is prohibited. If you
have received this e-mail in error, please contact the sender and delete the material from your computer. Please note that any
view or opinions presented in this e-mail are solely those of the author and do not necessarily represent those of Astrophysics,
Inc. and/or its affiliates ("Astrophysics"). Finally, the recipient should check this e-mail and any attachments for the presence of
viruses. Astrophysics accepts no liability for any damage caused by any virus transmitted by this e-mail.

-@ QTUS-MS0102-01 Umatilla County Sheriff's (1 Yr Silver).pdf
= 317K




RASTROPHYSICS™

21481 Ferrero Pkwy ® City of Industry, CA91789

QUOTATION [P]909.598.5488 [F]909.598.5546 ® www.astrophysicsinc.com
For Advanced Security Screening Systems
Extended Warranty Astrophysics Quote No. QTUS MS0102-01

January 2nd, 2024
PREPARED FOR:

Umatilla County Sheriff's

Dustin Erickson | 541-966-3614
dustin.erickson@umatillacounty.gov
516 SE 4th Street

Pendleton, OR 97801

|

Qty i ‘Proposed Product ~ Serial Number “Unit |  Extended
1 1 Extended Warranty, US Sllver 72hr TRP, Option Year | 5335S ASTOD160XSBO181 5728.90 5728.
P.O.P:04/02/2024 - 04/02/2025 g $a 200

oraL| $5728.90

[ NOTES, TERMS, AND CONDITIONS'
Terms of Payment: Net 30 Age: Year 9
All prices in US Dollars

Price validity: Valid for 90 days from date of original or revision.

Prices do not include taxes or fees of any kind

*The terms and conditions of the extended warranty are hereby incorporated by reference and made a part hereof.

Avuthorized by: Accepted by:
Signature / Date:

etlissa Seoza

Melissa Scorza Printed Name:
Service Administrator i

Title:
mscorza@astrophysicsinc.com

(909) 527-6750 Date:

Astrophysics Inc.
Umatilla County Sheriff’s

Notes:

Full coverage of all parts and labor except those listed in limitations (wear and tear items).

This Contract includes one preventive maintenance (PM) and one radiation survey (RAD) trip per year for
the duration of this Contract.

Technical phone support Monday — Friday from 7:00am to 7:30pm (PST) with a two (2) hour phone
response time from the moment of initial contact.

e  On-Site technical support within three (3) business days from a complete phone diagnostic.

PROPRIETARY: This document contains Astrophysies inc, prop thatis confid L 1t shall be
maintained in confidence and shall not be disclosed to others without the express written consent of Astrophysics inc




ASTROPHYSICS
EXHIBIT A

North America Service Contract
Terms and Conditions

GENERAL SCOPE

All maintenance contracts entered into by Astrophysics Inc. (“Astrophysics”) and the holder of the maintenance contract are subject to
and governed by these Terms and Conditions (“Terms”), which may only be varied by Astrophysics in writing. Acceptance of any
purchase order by Astrophysics is expressly made conditional on assent by the Customer to any additional or different terms or
conditions set forth herein.

DEFINITIONS

“ASTROPHYSICS CERTIFIED FIELD SERVICE TECHNICAN”, “CERTIFIED TECHNICIAN”, “TECHNICIAN": an individual who has
successfully completed an Astrophysics training program, and possesses a current and valid certification for the System in need of
Services.

“BREAKDOWN": the mechanical, electrical and/or software failure of the original COVERED SYSTEM that results in the SYSTEM no longer
being able to perform its intended function; which is caused by defects in materials or workmanship and NOT normal wear and
tear, and that occurs during normal use of the SYSTEM.

“CLAIM": a request for SERVICES sent by the CUSTOMER, in accordance with a CONTRACT.
“CONSUMABLE": a part that is expected to wear out before the WARRANTY PERIOD expires.

“CONTRACT”, “MAINTENANCE CONTRACT”: the maintenance service document detailing all provisions, conditions, exclusions and
limitations for the extended warranty.

“CUSTOMER”: the purchaser or holder of the MAINTENANCE CONTRACT.

“PARTS”, “COVERED PARTS": eligible spare parts, components and accessories that are covered by the provisions of this CONTRACT.
“PROOF OF PURCHASE": the original purchase invoice provided upon completion of the sale.

“SERVICES": work performed by ASTROPHYSICS for CUSTOMER pursuant to a CONTRACT.

“PROTECTION PLAN”: defines the service standards that ASTROPHYSICS commits to providing under a MAINTENANCE CONTRACT.

"SYSTEM", “COVERED SYSTEM”: the eligible X-ray system manufactured by ASTROPHYSICS that is covered by the provisions of a
CONTRACT.

“WARRANTY PERIOD": the initial manufacturer warranty, some or all of which may be extended by a MAINTENANCE CONTRACT.

SERVICES

1.1 Technical Telephone Support: “Telephone Support” consists of responding to telephone and e-mail inquiries received by the
Astrophysics Service Department regarding equipment errors. During regular business hours, the Astrophysics Service Department
will respond to the Customer within two (2) hours from initial contact. Additional support is available after-hours and weekends
through the Astrophysics Service Hotline.

- Astrophysics Service Department - (909) 527-6750 (Monday-Friday 7AM-5:30PM Pacific Time).
- Astrophysics Service Hotline - (909) 461-1111 (after-hours and weekends)

1.1.1. To facilitate the service process, the Customer should have the System unit serial number, along with a contact name and
number at the time of a service call.

1.1.2. Since many service issues can be resolved over the phone, Customer assistance is required to complete an initial phone
diagnostic. To expedite the diagnostic, telephone access to an operator at the site of the unit is preferred.

1.1.3. Ifpossible, technical support will first attempt to resolve the issue remotely. Customer is expected to assist in basic
troubleshooting.

1.2. Preventive Maintenance and Radiation Survey: “Preventive Maintenance” consists of performing fundamental planned maintenance
activity, with the goal of improving equipment life by preventing excess depreciation and impairment. At the time of scheduling
Preventive Maintenance, the Customer may request Operator Refresher Training and Daily Inspection Procedures training (if
applicable). The frequency of the Preventive Maintenance and Radiation Survey visits is determined by the type of System, but shall
occur no less than annually.

1.3. On-site Corrective Maintenance: “Corrective Maintenance” consists of repairing defects in materials and workmanship that cause
the System to fail in achieving its published performance criteria. From the date the Services are provided, Astrophysics further
warrants the workmanship to be error free for an additional ninety (90) days or for the remainder of the Warranty Period,
whichever is later.

TOMORROW’S TECHNOLOGY
FOR TODAY'S SECURITY

NA/Conventiona/MC



1.3.1.

All reasonable attempts will be made to reach the Customer site in accordance with the selected Protection Plan. If the

Certified Technician is unable to arrive on-site within the timeframe indicated, the Customer shall be notified twenty-four
(24) hours prior to the scheduled arrival or as soon as possible.

If the System is deemed to be in working condition or to have failed due to factors not covered by the Warranty (see

Warranty Exclusions). Astrophysics may invoice the Customer and collect payment for all labor and travel related expenses

incurred.

If the initial manufacturer warranty has expired and a Maintenance Contract is not in place, Astrophysics may provide ad

hoc Corrective Maintenance for a fee. On-site response times under an expired warranty or an expired Maintenance
Contract are not applicable.

Parts Coverage: Parts that cause the System to fail in achieving its published performance criteria may be repaired or replaced at

the option of Astrophysics. Astrophysics reserves the right to use refurbished parts for replacement, if permitted by the Contract.
From the date the defective components are replaced, Astrophysics further warrants the replaced parts to be free of defects under
normal usage for an additional 90 days, or the remainder of the Warranty Period, whichever is later.

For Covered Systems or Covered Parts, Astrophysics shall arrange to return defective parts to Astrophysics or otherwise

arrange for their disposal: i) defective parts may be collected by the Technician, ii) the Technician may coordinate with the
Customer to ship the defective parts back to Astrophysics, or iii) disposal of the parts shall be arranged by the Technician
within thirty (30) days of installing the replacement parts.

Astrophysics may offer to collect defective parts from Customer, with Customer’s permission.

For systems not covered by a warranty, the responsibility to dispose of the defective parts belongs to the Customer.

For systems or parts subject to the International Traffic in Arms Regulations and the Export Administration Regulations

that are no longer covered by a warranty, Customer shall return such worn defective parts to Astrophysics or arrange for
their disposal, in accordance with U.S. Regulations governing the matter.

Additional Services: If Astrophysics agrees to perform any services not covered by the initial manufacturer’s warranty or

Maintenance Contract (“Additional Services”), such Additional Services shall be billable at Astrophysics’ then-current time and

materials rate in effect for the region in which the Services will be performed.

1.4.
14.1.
1.4.2.
14.3.
1.5.
PROTECTION PLANS

2.1. Protection Plan: The Protection Plans below describe the services offered and the types of coverage provided. Depending on the
Protection Plan purchased, the following will vary: (i) Telephone Support (ii) Technician travel expenses (i.e. lodging, airfare,

meals, and ground transportation) (iii) time and labor (iv) replacement Parts.

Platinum Plus |

24/7 Telephone and E-mail = 2 hour
Support - response time
M-F 7am-
5:30pm PT
! On-Site Avaﬂabﬂit} of 12 hours
| Technician
. Hours of Availability for On- ~ 24/7
Site Services
Shipmént of Rei)lacement Fastest
Parts to System Location method
Via Air or Ground
| Transportation
Corrective Maintenance . Included
| Visits for Defects in
| Materials and Workmanship
| Preventive Maintenance ~ Annual
| with Radiation Survey and

| Refresher Training

Platinum Gold ~ Silver ‘Bronze Preventive
(Parts Only)  Maintenance
Only
2 hour ~ 2hour 2 hour = 2hour 2 hour
responsetime | responsetime = responsetime = responsetime = responsetime
M-F 7am- M-F 7am- M-F 7am- . M-F 7am- \ M-F 7am-
5:30pm PT 5:30pm PT 5:30pm PT 5:30pm PT 5:30pm PT
| 24 hours Two (2) Three (3) . Five (5) First Available
businessdays = business days i business days
247 800am-  800am- | 8:00am-  8:00am-
| 5:00pmlocal 5:00pmlocal | 5:00pm local 5:00pm local
time, time, . time, time,
. excluding excluding i excluding excluding
| weekendsand @ weekendsand @ weekendsand @ weekendsand
holidays holidays . holidays holidays
' Fastest Astrophysics’ Astrophysics’ Astrophysics’ Not Included
. method option option . option
" Included Included Included Not Included Not Included
© Annual Annual Annual Annual i Annual



2.2 Excusable Delay: Astrophysics shall not be responsible for any delay or non-performance of its obligations hereunder to the extent

and for such periods of time, as such delay or non-performance, defective performance or late performance is due to causes beyond
its control. Excusable delays include, but are not limited to, acts of nature, acts of any government in either its sovereign or
contractual capacity, fire, explosions, sabotage, strikes, lockout, embargoes, flight delays, fuel shortages, site clearance delays or
delays of suppliers or subcontractors for like causes.

WARRANTY

3.1. Manufacturer’s Warranty: Astrophysics warrants that its Systems shall be free of defects in materials and workmanship under

3.2

3.3:

normal usage for the term of the warranty. If, within the Warranty Period, the Systems are proven, in Astrophysics’ sole discretion,
to have a fault or defect, Astrophysics will repair or replace those functional parts which cause the Systems to fail in achieving the
published performance criteria. Customer will be responsible for any additional charges not covered by the manufacturer’s
warranty, including any applicable taxes. Astrophysics may subcontract with other service providers for the repair of the Systems.
Astrophysics’ obligations under this warranty are not transferrable, unless written notice of such transfer is provided to, and
approved by, Astrophysics.

Software Warranty: Astrophysics warrants that its software installed on the System will perform in substantial accordance with
Astrophysics’ published specifications, for the period of the System’s warranty. Astrophysics does not warrant that software will be
bug-free or error-free.

Extended Warranty Coverage: Astrophysics offers both Parts (materials) coverage and Labor (workmanship) coverage, under
which the cost of replacement parts and/or on-site labor with travel expenses (i.e. airfare, lodging, meals, and ground
transportation) may be included. Depending on the Protection Plan and Contract terms in effect, either or both of these coverages
may be applicable to the Covered System.

3.4, Warranty Exclusions: In conformance with the type of warranty, parts and/or labor are provided under the condition that the

Systems have been installed and operated in accordance with Astrophysics instructions. At the discretion of Astrophysics, services,
to repair damage or replace components that are not covered by the Warranty, may be performed for a fee. In addition to specific
exclusions set forth in the Contract and in other sections of these Terms, this Warranty will NOT APPLY TO:

3.4.1. Wear and Tear - Malfunction or damage brought about by the expected decline in condition resulting from regular use and
exposure over time are excluded from coverage. This specifically excludes replacement of any lead curtains, conveyor belt,
AOCP buttons and AOCP membrane, and other Consumables.

3.4.2. Use of Third Party Products - Malfunction or damage that result from the use of non-Astrophysics branded or certified
products, accessories, software or other peripheral equipment are excluded from coverage.

3.4.3. Unauthorized Service or Modification - Malfunction or damage resulting from testing, adjustment, installation, maintenance,
alteration, or modification in any way by someone other than Astrophysics or an Astrophysics Certified Field Service
Technician are excluded from coverage.

3.4.4. Accident, Neglect and Misuse - Malfunction or damage resulting from intentional misuse, negligent acts or failure to act,
when proximately caused by anyone other than Astrophysics are excluded from coverage. By way of illustration but not
limitation, the warranty excludes improper storage conditions, improper operating conditions, improper operations,
handling contrary to Astrophysics issued instructions, accident, corrosion, fire, moisture, theft, power failure or fluctuation.

3.4.5. Force Majeure - Malfunction or damage caused by an exceptional event or circumstance which can be neither anticipated
nor controlled are excluded from coverage. This includes both acts of nature (such as floods and lightning strikes) and acts
of people (such as embargoes or wars) beyond or not contemplated by the warranty and which could not be reasonably
avoided.

3.4.6. Outside Reasonable Control - Malfunction or damage beyond or not contemplated by the Warranty and outside the
reasonable control of Astrophysics, including conditions caused by movement, settlement, structural or construction
defects of the installation site or defects of components adjacent or connected to the Systems are excluded from coverage.

3.4.7. Voidable Warranty - Astrophysics reserves the right to void the warranty in its entirety, and make the System ineligible for
authorized repair, even for a fee (i) for any of the Warranty Exclusions listed above, or (ii) if a HOLD has been placed on
Customer’s account for the Customer’s failure to pay any invoice. Unless the HOLD has been lifted, services to ALL machines
owned by Customer shall be discontinued.

3.4.8. Void Warranty - The Warranty shall be null and void, and Astrophysics shall have no obligation or responsibility to repair or

replace the System:

- ifthe serial plate attached to the System has been removed, defaced, or made illegible;

- ifthe System has been moved from its original installed location;

- ifit has been restarted after a period of in-operation lasting longer than two (2) months without prior notification to and
instruction by Astrophysics;

- ifthe System has been exposed to environments below 5°C (41°F), and restarted without prior notification to and
instruction by Astrophysics;

- ifthe System is non-operational at the time of a Service Contract renewal;

- if ownership of the System was transferred to another party, without notice of transfer provided to and approved by
Astrophysics; and

- if Customer is in material breach of any agreement between Customer and Astrophysics.




3.49. Expired Warranty - Astrophysics has no obligation to honor warranty terms of a lapsed warranty. Any system with a lapsed
warranty exceeding thirty (30) days is subject to a System Evaluation Visit, billable to the Customer prior to reinstating the
warranty.

X-RAY LIMITATIONS

41

Security X-ray Inspection Systems depend heavily on the human operators to view and interpret the images. Our X-ray systems
may not make autonomous decisions for the detection of threats and contraband and are intended to be tools in a multi-tiered
security strategy for the identification of illicit objects. Based on the foregoing, the Customer acknowledges and agrees that:

4.1.1 No X-ray system is capable of detecting every threat, and the Customer has no expectation that the covered Systems are
capable of detecting, or will detect, any or all unauthorized and/or hazardous materials (this being the case whether the X-
ray systems perform with or without operator supervision, and regardless of the degree of diligence with which the services
of Astrophysics, if any, are or have been performed).

4.1.2 The Astrophysics X-ray system is intended to aid and assist in the detection of illegal and/or hazardous materials, as part of
multi-tiered security screening program;

4.1.3 The degree of success with which the X-ray systems will fulfill their intended use is dependent on numerous factors,
including, without limitation, the sophistication of efforts to conceal illegal and /or hazardous materials, the skill, diligence
and qualifications of the operator and environmental conditions; and;

414 Astrophysics makes no guarantee or warranty as to the results that will be achieved through the use of the System and it is
agreed that the sole responsibility for such results is that of the operator.

415 All, if any, statements, recommendations and advice given by Astrophysics or Astrophysics employees or agents to the
Customer or its employees or agents as to any matter relating to the System(s) are given without responsibility and shall
not give rise to any liability whatsoever on the part of Astrophysics. The Customer hereby represents and warrants to
Astrophysics that no representation has been made to it by or on behalf of Astrophysics that has in any way induced the
Customer to enter into the contract with Astrophysics.

DISCLAIMERS AND LIMITATIONS OF LIABILITY

51

5.2

5.3

5.4

Disclaimer of Warranties: TO THE EXTENT ALLOWED BY APPLICABLE LAW, THERSE TERMS AND CONDITIONS CONSTITUTE THE
COMPLETE AND EXCLUSIVE WARRANTY AGREEMENT REGARDING THE SYSTEM. THE FOREGOING WARRANTIES ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER EXPRESS OR IMPLIED WARRANTIES ARISING BY OPERATION OF LAW, TRADE OR
COURSE OF DEALING, STATUORY OR OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, USE OR APPLICATION. ASTROPHYSICS NEITHER ASSUMES NOR AUTHORIZES ANY OTHER PERSON TO
ASSUME FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THE SALE, INSTALLATION, MAINTENANCE OR USE OF THE
SYTEMS. NO CHANGE TO THE CONDITIONS OF THIS WARRANTY IS VALID UNLESS IT IS MADE IN WRITING AND SIGNED BY AN
AUTHORIZED REPRESENTATIVE OF ASTROPHYSICS.

Exclusive Remedy: IF THE SYSTEM DOES NOT OPERATE AS WARRANTED, THE CUSTOMER'’S SOLE REMEDY SHALL BE AT
ASTROPHYSICS OPTION, REPAIR OR REPLACEMENT. THESE TERMS AND CONDITIONS SUPERSEDE ANY PRIOR AGREEMENTS OR
REPRESENTATIONS, INCLUDING REPRESENTATIONS MADE IN SALES LITERATURE OR ADVICE GIVEN BY ASTROPHYSICS OR AN
AGENT THAT MAY HAVE BEEN MADE IN CONNECTION WITH CUSTOMER'S PURCHASE OR LEASE OF THE SYSTEM.

Limitation of Liability: IF YOUR SYSTEM FAILS TO WORK AS WARRANTED ABOVE, ASTROPHYSICS’ MAXIMUM LIABILITY IS
LIMITED TO THE LESSER OF THE PURCHASE PRICE PAID FOR THE SYSTEM, OR THE COST OF THE MAINTENANCE CONTRACT
FOR THE INDIVIDUAL SYSTEM, OR THE COST OF THE REPAIR/REPLACEMENT OF ANY HARDWARE COMPONENTS THAT
MALFUNCTION UNDER NORMAL USE CONDITIONS. EXCEPT AS INDICATED ABOVE, IN NO EVENT WILL ASTROPHYSICS BE
LIABLE FOR ANY DAMAGES CAUSED BY THE FAILURE OF THE SYSTEM TO PERFORM, INCLUDING ANY LOST PROFITS, SAVINGS,
GOODWILL OR SPECIAL, INCIDENTIAL, OR CONSEQUENTIAL DAMAGES, EVEN IF ASTROPHYSICS HAS BEEN ADVISED OF THE
POSSIBILITY OF ANY SUCH DAMAGES. THIS LIMITATION OF LIABILITY APPLIES WHETHER DAMAGES ARE SOUGHT, OR A CLAIM
IS MADE, RELATED TO OR ARISING OUT OF THESE TERMS AND CONDITIONS. ALL CONDITIONS, WARRANTIES OR OTHER TERMS
WHETHER EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, INCONSISTENT WITH THE PROVISIONS OF THIS SECTION, ARE
HEREBY EXPRESSLY EXCLUDED.

Indemnification: to the fullest extent permitted by applicable law, the Customer shall defend, indemnify, and hold harmless
Astrophysics and its subsidiaries and affiliates (and its and their officers, directors, shareholders, managers, employees and agents)
from and against from and against any and all liabilities, losses, damages, injuries, settlements, expenses and costs including,
without limitation, attorneys’ fees and court costs) which arise out of or relate to: (i) any alleged or actual breach, failure, or
negligence, of the Customer to fully and completely perform and comply with its obligations hereunder, (ii) any negligence or
intentional misconduct of Customer or any officer, director, employee or agent of Customer, or (iii) the negligence or intentional
misconduct of any operator ( or supervisor(s) of any operator) of any System.



EXHIBIT B



