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BOS Agreement # 24-063

COUNTY OF MENDOCINO
STANDARD SERVICES AGREEMENT

This Agreement is by and between the COUNTY OF MENDOCINO, hereinafter referred
to as the "COUNTY”, and Axon Enterprise, Inc., hereinafter referred to as the
“CONTRACTOR’.

WITNESSETH

WHEREAS, pursuant to Government Code Section 31000, COUNTY may retain
independent contractors to perform special services to or for COUNTY or any
department thereof; and,

WHEREAS, COUNTY desires to obtain CONTRACTOR for its Body-Worn Camera
Equipment and Associated Licensing for the Mendocino County Sheriff's Corrections
Staff: and,

WHEREAS, CONTRACTOR is willing to provide such services on the terms and
conditions set forth in this Agreement and is willing to provide same to COUNTY.

NOW, THEREFORE it is agreed that COUNTY does hereby retain CONTRACTOR to
provide the services described in Exhibit A, and CONTRACTOR accepts such
engagement, on the General Terms and Conditions hereinafter specified in this
Agreement, the Additional Provisions attached hereto, and the following described
exhibits, all of which are incorporated into this Agreement by this reference:

Exhibit A Definition of Services

Exhibit B Payment Terms

Exhibit C Insurance Requirements

Exhibit D Mendocino County ePayables Information

Appendix A Certification Regarding Debarment, Suspension and Other

Responsibility Matters
Addendum A-1 CLETS Requirements for Escorted Contractors

Attachment 1 Axon Enterprise, Inc. Quote Q-560371-45366.792AS
Attachment 2 Axon Enterprise, Inc. Master Services and Purchasing Agreement
for Agency and Appendices

The term of this Agreement shall be from the date this Agreement becomes fully
executed by all parties (the “Effective Date”) and shall continue through June 30, 2027.

The compensation payable to CONTRACTOR hereunder shall not exceed Four
Hundred Thirteen Thousand One Hundred Seventy Eight Dollars and Thirty Cents
($413,178.30) for the term of this Agreement.
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IN WITNESS WHEREOF

DEPARTMENT FISCAL REVIEW:

Jonn Magnan 04/02/2024
John Magnan (Apr 2,7024 11:28 PDT)

DEPARTMENT HEAD DATE

Budgeted: X]Yes [INo
Budget Unit: 2510
Line Item: 862230

Grant:[] Yes [X]No
Grant No.: N/A

COUNTY OF MENDOCINO

By* INMawsn T Y dhetew
MAUREEN MULHEREN, Chair
BOARD OF SUPERVISORS

Date:__05/07/2024

ATTEST:

NAME AND ADDRESS OF CONTRACTOR:

Axon Enterprise, Inc.

17800 N. 85" St.

Scottsdale, AZ 85255
Ph: 800.978.2737

Em: asliper@axon.com

By signing above, signatory warrants and
represents that he/she executed this Agreement
in his/her authorized capacity and that by his/her
signature on this Agreement, he/she or the entity
upon behalf of which he/she acted, executed this
Agreement.

COUNTY COUNSEL REVIEW:

DARCIE ANTLE, Clerk of said Board
APPROVED AS TO FORM:

Deputy 05/07/2024 sﬁb"““’ %ﬁ;\, |
Y. »

| hereby certify that according to the provisions of COUNTY COUNSEL

Government Code section 25103, delivery of this
oate. OH 0272024

document has been made.

DARCIE ANTLE, Clerk of said Board

Deputy 05/07/2024

INSURANCE REVIEW: EXECl}TlV"E OFFICE/FISEAL REVIEW:
B _1|’-‘%. ' g "l R, b A
By: — AL il By: | fUALL gt
Risk Management Deplty CEO or Désignee
Date: L I/ 02/ 20 24 Date: 04‘/ 02/ 2024‘

Signatory Authority: $0-25,000 Department; $25,001- 50,000 Purchasing Agent; $50,001+ Board of Supervisors !
Exception to Bid Process Required/Completed [] N/A — Sourcewell Co-Op Purchasing Agreement 010720-AXN
Mendocino County Business License: Valid [] w
Exempt Pursuant to MCC Section:
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GENERAL TERMS AND CONDITIONS

1. INDEPENDENT CONTRACTOR: No relationship of employer and employee is
created by this Agreement; it being understood and agreed that CONTRACTOR
is an Independent Contractor. CONTRACTOR is not the agent or employee of
the COUNTY in any capacity whatsoever, and COUNTY shall not be liable for
any acts or omissions by CONTRACTOR nor for any obligations or liabilities
incurred by CONTRACTOR.

CONTRACTOR shall have no claim under this Agreement or otherwise, for
seniority, vacation time, vacation pay, sick leave, personal time off, overtime,
health insurance medical care, hospital care, retirement benefits, social security,
disability, Workers’ Compensation, or unemployment insurance benefits, civil
service protection, or employee benefits of any kind.

CONTRACTOR shall be solely liable for and obligated to pay directly all
applicable payroll taxes (including federal and state income taxes) or
contributions for unemployment insurance or old age pensions or annuities which
are imposed by any governmental entity in connection with the labor used or
which are measured by wages, salaries or other remuneration paid to its officers,
agents or employees and agrees to indemnify and hold COUNTY harmless from
any and all liability which COUNTY may incur because of CONTRACTOR's
failure to pay such amounts.

In carrying out the work contemplated herein, CONTRACTOR shall comply with
all applicable federal and state workers’ compensation and liability laws and
regulations with respect to the officers, agents andfor employees conducting and
participating in the work; and agrees that such officers, agents, andfor employees
will be considered as Independent Contractors and shall not be treated or
considered in any way as officers, agents and/or employees of COUNTY.

CONTRACTOR does, by this Agreement, agree to perform his/her said work and
functions at all times in strict accordance with all applicable federal, state and
COUNTY laws, including but not limited to prevailing wage laws, ordinances,
regulations, titles, departmental procedures and currently approved methods and
practices in histher field and that the sole interest of COUNTY is to ensure that
said service shall be performed and rendered in a competent, efficient, timely
and satisfactory manner and in accordance with the standards required by the
COUNTY agency concerned.

Notwithstanding the foregoing, if the COUNTY determines that pursuant to state
and federal law CONTRACTOR is an employee for purposes of income tax
withholding, COUNTY may upon two (2} week’s written notice to
CONTRACTOR, withhold from payments to CONTRACTOR hereunder federal
and state income taxes and pay said sums to the federal and state governments.
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2.

INDEMNIFICATION: To the furthest extent permitted by law (including without
limitation California Civil Code sections 2782 and 2782.8, if applicable),
CONTRACTOR shall assume the defense of, indemnify, and hold harmless the
COUNTY, its officers, agents, and employees (“COUNTY Indemnitee”), from and
against any and all claims, demands, damages, reasonable costs, liabilities, and
losses arising out of a claim by a finally awarded third party against a COUNTY
Indemnitee resulting from any negligent act, error or omission, or willful
misconduct of CONTRACTOR in connection with the CONTRACTOR's
performance or its obligations under this Agreement, unless arising out of the
negligence, omission, or willful misconduct of COUNTY or claims that fall under
Workers Compensation coverage. "CONTRACTOR's performance” includes
CONTRACTOR's action or inaction and the action or inaction of
CONTRACTOR'’s officers, employees, and agents.

INSURANCE AND BOND: CONTRACTOR shall at all times during the term of
the Agreement with the COUNTY maintain in force those insurance policies and
bonds as designated in the attached Exhibit C, and will comply with all those
requirements as stated therein.

WORKERS' COMPENSATION: CONTRACTOR shall provide Workers'
Compensation insurance, as applicable, at CONTRACTOR's own cost and
expense and further, neither the CONTRACTOR nor its carrier shall be entitled to
recover from COUNTY any costs, settlements, or expenses of Workers'
Compensation claims arising out of this Agreement.

CONTRACTOR affirms that s/he is aware of the provisions of Section 3700 of the
California Labor Code which requires every employer to be insured against liability
for the Workers’ Compensation or to undertake self-insurance in accordance with
the provisions of the Code and CONTRACTOR further assures that s/he will
comply with such provisions before commencing the performance of work under
this Agreement. CONTRACTOR shall furnish to COUNTY certificate(s) of
insurance evidencing Worker's Compensation Insurance coverage to cover its
employees, and CONTRACTOR shall require all subcontractors similarly to
provide Workers’ Compensation Insurance as required by the Labor Code of the
State of California for all of subcontractors' employees,

CONFORMITY WITH LAW AND SAFETY:

a. In performing services under this Agreement, CONTRACTOR shall
observe and comply with all applicable laws, ordinances, codes and
regulations of governmental agencies, including federal, state, municipal,
and local governing bodies, having jurisdiction over the scope of services,
including all applicable provisions of the California Occupational Safety
and Health Act.

b. Accidents: If a death, serious personal injury or substantial property
damage occurs in connection with CONTRACTOR's performance of this
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Agreement, CONTRACTOR shall immediately notify Mendocino County
Risk Manager's Office by telephone. CONTRACTOR shall promptly
submit to COUNTY a written report, in such form as may be required by
COUNTY of all accidents which occur in connection with this Agreement.
This report must include the following information: (1) name and address
of the injured or deceased person(s); (2) name and address of
CONTRACTOR's sub-contractor, if any; (3) name and address of
CONTRACTOR's liability insurance carrier; and (4) a detailed description
of the accident and whether any of COUNTY's equipment, tools, material,
or staff were involved.

C. CONTRACTOR further agrees to take all reasonable steps to preserve all
physical evidence and information which may be relevant to the
circumstances surrounding a potential claim, while maintaining public
safety, and to grant to the COUNTY the opportunity to review and inspect
such evidence, including the scene of the accident.

6. PAYMENT: For services performed in accordance with this Agreement, payment
shall be made to CONTRACTOR as provided in Exhibit B hereto as funding
permits.

If COUNTY over pays CONTRACTOR for any reason, CONTRACTOR agrees fo
return the amount of such overpayment to COUNTY, or at COUNTY’s option,
permit COUNTY to offset the amount of such overpayment against future
payments owed to CONTRACTOR under this Agreement or any other
Agreement.

All sales are final, and no refunds or exchanges are allowed, except for warranty
returns or as provided by state, federal or County law.

All invoices, receipts, or other requests for payment under this contract must be
submitted by CONTRACTOR to COUNTY in a timely manner and consistent with
the terms specified in Exhibit B

7. TAXES: Payment of all applicable federal, state, and local taxes relating to
CONTRACTOR's performance of this Agreement shall be the sole responsibility
of the CONTRACTOR. COUNTY is responsible for sales and other taxes
associated with the order unless COUNTY provides CONTRACTOR with a valid
tax exemption certificate.

8. OWNERSHIP OF DOCUMENTS: CONTRACTOR hereby assigns the COUNTY
and its assignees all copyright and other use rights in any and all proposals,
plans, specification, designs, drawings, skeiches, renderings, models, reports
and retated documents (including computerized or electronic copies) when solely
and exclusively prepared by CONTRACTOR for COUNTY respecting in any way
the subject matter of this Agreement, whether prepared by the COUNTY, the
CONTRACTOR, the CONTRACTOR’s subcontractors or third parties at the
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10.

request of the CONTRACTOR (collectively, “Documents and Materials”). This
explicitly includes the electronic copies of all above stated documentation.

CONTRACTOR shall be permitted to retain copies, including reproducible copies
and computerized copies, of said Documents and Materials. CONTRACTOR
agrees to take such further steps as may be reasonably requested by COUNTY
to implement the aforesaid assignment. If for any reason said assignment is not
effective, CONTRACTOR hereby grants the COUNTY and any assignee of the
COUNTY an express royalty — free license to retain and use said Documents and
Materials. The COUNTY’s rights under this paragraph shall apply regardiess of
the degree of completion of the Documents and Materials and whether or not
CONTRACTOR's services as set forth in Exhibit A of this Agreement have been
fully performed or paid for.

The COUNTY’s rights under this Paragraph 8 shall not extend to any computer
software used to create such Documents and Materials.

CONFLICT OF INTEREST: The CONTRACTOR covenants that to the extent of
its knowledgs, it presently has no interest, direct or indirect, which would conflict
in any manner with the performance of services required under this Agreement.

NOTICES: All notices, requests, demands, or other communications under this
Agreement shall be in writing. Notices shall be given for all purposes as follows:

Personal delivery: When personally delivered to the recipient, notices are
effective on delivery. -

First Class Mail: When mailed first class to the last address of the recipient
known to the party giving notice, notice is effective three (3) mail delivery days
after deposit in a United States Postal Service office or mailbox. Certified Mail:
When mailed certified mail, return receipt requested, notice is effective on
receipt, if delivery is confirmed by a return receipt.

Overnight Delivery: When delivered by overnight delivery (Federal
Express/Airborne/United Parcel Service/DHL WorldWide Express) with charges
prepaid or charged to the sender's account, notice is effective on delivery, if
delivery is confirmed by the delivery service.

Facsimile transmission: When sent by facsimile to the facsimile number of the
recipient known to the party giving notice, notice is effective on receipt, provided
that, (a) a duplicate copy of the notice is promptly given by first-class or certified
mail or by overnight delivery, or (b) the receiving party delivers a written
confirmation of receipt. Any notice given facsimile shall be deemed received on
the next business day if it is received after 5:00 p.m. (recipient’s time) or on a
non-business day.
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11,

12

Addresses for purpose of giving notice are as follows:

To COUNTY: Mendocino County Sheriff's Office
951 Low Gap Rd.
Ukiah, CA 95482
Attn: Fiscal Unit

To CONTRACTOR: Axon Enterprise, Inc.
17800 N. 85" St.
Scottsdale, AZ 85255
Attn: Legal
An electronic copy shall also be sent to leqal@axon.com

Any correctly addressed notice that is refused, unclaimed, or undeliverable
because of an act or omission of the party to be notified shall be deemed
effective as of the first date that said notice was refused, unclaimed, or deemed
undeliverable by the postal authorities, messenger, or overnight delivery service.

Any party may change its address or facsimile number by giving the other party
notice of the change in any manner permitted by this Agreement.

USE OF COUNTY PROPERTY: CONTRACTOR shall not use COUNTY
property (including equipment, instruments and supplies) or personnel for any
purpose other than in the performance of their obligations under this Agreement.

EQUAL EMPLOYMENT OPPORTUNITY PRACTICES PROVISIONS:
CONTRACTOR certifies that it will comply with all Federal, State, and local laws,
rules and regulations pertaining to nondiscrimination in employment.

a. CONTRACTOR shall, in all solicitations or advertisements for applicants
for employment placed as a result of this Agreement, state that it is an
“Equal Opportunity Employer” or that all qualified applicants will receive
consideration for employment without regard to their race, creed, color,
pregnancy, disability, sex, sexual orientation, gender identity, ancestry,
national origin, age, religion, Veteran’s status, political affiliation, or any
other factor prohibited by law.

b. CONTRACTOR shall, if requested to so do by the COUNTY, certify that it
has not, in the performance of this Agreement, engaged in any unlawful
discrimination.

e If requested to do so by the COUNTY in order for the COUNTY to comply
with its obligations under law, and only to the extent applicable,
CONTRACTOR shall provide the COUNTY with access to copies of all of
its records pertaining or relating to its employment practices, except to the
extent such records or portions of such records are confidential or
privileged under State or Federal law.



DocuSign Envelope ID: 2FB8D845-C60C-451F-B36F-5C62E6F7670D

13.

14.

15.

16.

d. Nothing contained in this Agreement shall be construed in any manner so as
to require or permit any act which is prohibited by law.

DRUG-FREE WORKPLACE: CONTRACTOR and CONTRACTOR's employees
shall comply with the COUNTY’s policy of maintaining a drug-free workplace.
Neither CONTRACTOR nor CONTRACTOR's employees shall unlawfully
manufacture, distribute, dispense, possess or use controlled substances, as
defined in 21 U.S. Code § 812, including, but not limited to, marijuana, heroin,
cocaine, and amphetamines, at any COUNTY facility or work site. If
CONTRACTOR or any employee of CONTRACTOR is convicted or pleads nolo
contendere to a criminal drug statute violation occurring at a COUNTY facility or
work site, the CONTRACTOR, within five days thereafter, shall notify the head of
the COUNTY department/agency for which the contract services are performed.
Violation of this provision shall constitute a material breach of this Agreement.

ENERGY CONSERVATION: CONTRACTOR agrees to comply with the
mandatory standards and policies relating to energy efficiency in the State of
California Energy Conservation Plan, (Title 24, California Administrative Code) to
the extent that they are applicable to CONTRACTORS performance under this
Agreement.

COMPLIANCE WITH LICENSING REQUIREMENTS: CONTRACTOR shall
comply with all necessary licensing requirements and shall obtain appropriate
licenses. To the extent required by law, CONTRACTOR shall display licenses in
a location that is reasonably conspicuous. Upon COUNTY's request,
CONTRACTOR shall file copies of same with the County Executive Office.

CONTRACTOR represents and warrants to COUNTY that CONTRACTOR and
its employees, agents, and any subcontractors have all licenses, permits,
qualifications, and approvals of whatsoever nature that are legally required to
practice their respective professions.

AUDITS; ACCESS TO RECORDS: The CONTRACTOR shall make available to
the COUNTY, its authorized agents, officers, or employees, for examination any
and all ledgers, books of accounts, invoices, vouchers, cancelled checks, and
other records or documents evidencing or relating to the expenditures and
disbursements charged to the COUNTY, and shall furnish to the COUNTY, within
sixty (60) days after examination, its authorized agents, officers or employees
such other evidence or information as the COUNTY may require with regard to
any such expenditure or dishursement charged by the CONTRACTOR,

The CONTRACTOR shall maintain full and adequate records in accordance with
COUNTY requirements to show the actual costs incurred by the CONTRACTOR in
the performance of this Agreement. If such books and records are not kept and
maintained by CONTRACTOR within the County of Mendocino, California,
CONTRACTOR shall, upon request of the COUNTY, make such books and




DocuSign Envelope ID: 2FB8D845-C60C-451F-B36F-5C62E6F7670D

17.

18.

19.

records available to the COUNTY for inspection either electronically or at
CONTRACTOR's location. CONTRACTOR shall provide such assistance as may
be reasonably required in the course of such inspection. The COUNTY further
reserves the right to examine and reexamine said books, records and data during
the four (4) year period following termination of this Agreement or completion of all
work hereunder, as evidenced in writing by the COUNTY, and the CONTRACTOR
shall in no event dispose of, destroy, alter, or mutilate said books, records,
accounts, and data in any manner whatsoever for four (4) years after the COUNTY
makes the final or last payment or within four (4) years after any pending issues
between the COUNTY and CONTRACTOR with respect to this Agreement are
closed, whichever is later.

DOCUMENTS AND MATERIALS: CONTRACTOR shall maintain and make
available to COUNTY for its inspection and use during the term of this Agreement,
all Documents and Materials, as defined in Paragraph 8 of this Agreement.
CONTRACTOR’s obligations under the preceding sentence shall continue for four
{(4) years following termination or expiration of this Agreement or the completion of
all work hereunder (as evidenced in writing by COUNTY), and CONTRACTOR
shall in no event dispose of, destroy, alter or mutilate said Documents and
Materials, for four (4) years following the COUNTY’s last payment to
CONTRACTOR under this Agreement.

TIME OF ESSENCE: Time is of the essence in respect to all provisions of this
Agreement that specify a time for performance; provided, however, that the
foregoing shall not be construed to limit or deprive a party of the benefits of any
grace or use period allowed in this Agreement.

TERMINATION: The COUNTY has and reserves the right to terminate any work
by the CONTRACTOR without cause at any time upon giving to the
CONTRACTOR at least 30 days written notice. Such notice shall be in writing
and may be issued by any COUNTY officer authorized to execute or amend the
contract, the County Chief Executive Officer, or any other person designated by
the County Board of Supervisors. In the event that the COUNTY should
abandon, terminate or suspend the CONTRACTOR's work, the CONTRACTOR
shall be entitled to payment for services or goods in accordance with the “Effect
of Termination” language below with Section 36 —~ MSRP Clause of this
Agreement. Said payment shall be computed in accordance with Exhibit B
hereto, provided that the maximum amount payable to CONTRACTOR for its
body worn camera equipment, licensing and warranties shall not exceed
$413,178.30.

Effect of Termination. Upon any termination of this Agreement: (a) all COUNTY
rights under this Agreement immediately terminate; (b) the COUNTY remains
responsible for all fees and charges incurred through the date of termination; and
(c) Payment Terms, Warranty, Product Warnings, Indemnification, and COUNTY
Responsibilities Sections, as well as the Evidence.com Terms of Use Appendix
Sections on COUNTY Owns COUNTY Content, Data Storage, Fees and
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20.

21,

22

23.

24,

25,

Payment, Software Services Warranty, IP Rights and License Restrictions will
continue to apply in accordance with their terms.

In the event of any inconsistencies between the terms of COUNTY’s Termination
clause and the terms of CONTRACTOR's Termination clause, shown in ltem 16
of Attachment 2 below, the terms of CONTRACTOR's clause shall prevail to the
extent of the inconsistency.

NON-APPROPRIATION: If COUNTY should not appropriate or otherwise make
available funds sufficient to purchase, lease, operate or maintain the products set
forth in this Agreement, or other means of performing the same functions of such
products, COUNTY may unilaterally terminate this Agreement only upon thirty
(30) days written notice to CONTRACTOR. Upon termination, COUNTY shall
remit payment for all products and services delivered to COUNTY and all
expenses incurred by CONTRACTOR prior to CONTRACTOR's receipt of the
termination notice.

CHOICE OF LAW: This Agreement, and any dispute arising from the
relationship between the parties to this Agreement, shall be governed by the laws
of the State of California, excluding any laws that direct the application of another
jurisdiction’s laws. The Parties expressly agree that either Party may appear for
and aitend all matters, remotely via teleconference or videoconference at the
party's discretion, to the extent allowable by court.

VENUE: All lawsuits relating to this contract must be filed in Mendocino County
Superior Court, Mendocino County, California.

WAIVER: No waiver of a breach, failure of any condition, or any right or remedy
contained in or granted by the provisions of this Agreement shall be effective
unless it is in writing and signed by the party waiving the breach, failure, right or
remedy. No waiver of any breach, failure, right or remedy shall be deemed a
waiver of any other breach, failure, right or remedy, whether or not similar, nor
shall any waiver constitute a continuing waiver unless the writing so specifies.

ADVERTISING OR PUBLICITY: CONTRACTOR shall not use the name of
COUNTY, its officers, directors, employees or agents, in advertising or publicity
releases or otherwise without securing the prior written consent of COUNTY in
each instance.

ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and
any other documents specifically incorporated into this Agreement, shall
constitute the entire Agreement between COUNTY and CONTRACTOR relating
to the subject matter of this Agreement. As used herein, Agreement refers to
and includes any documents incorporated herein by reference and any exhibits
or attachments. This Agreement supersedes and merges all previous
understandings, and all other Agreements, written or oral, between the parties
and sets forth the entire understanding of the parties regarding the subject matter
thereof. This Agreement may not be modified except by a written document

10
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signed by both parties. In the event of a conflict between the body of this
Agreement and any of the Exhibits, the provisions in the body of this Agreement
shall control.

26. HEADINGS: Herein are for convenience of reference only and shall in no way
affect interpretation of this Agreement.

11
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27.

28.

29.

30.

31,

MODIFICATION OF AGREEMENT: This Agreement may be supplemented,
amended or modified only by the mutual Agreement of the parties. No
supplement, amendment or modification of this Agreement shall be binding
unless it is in writing and signed by authorized representatives of both parties.

ASSURANCE OF PERFORMANCE: If at any time the COUNTY has good
objective cause to believe CONTRACTOR may not be adequately performing its
obligations under this Agreement or that CONTRACTOR may fail to complete the
Services as required by this Agreement, COUNTY may request from
CONTRACTOR prompt written assurances of performance to COUNTY, to
correct the observed deficiencies in CONTRACTOR’s performance.
CONTRACTOR shall provide such written assurances within thirty (30) calendar
days of its receipt of COUNTY’s request.

SUBCONTRACTING/ASSIGNMENT: CONTRACTOR shall not subcontract,
assign or delegate any portion of this Agreement or any duties or obligations
hereunder without the COUNTY’s prior written approval, which will not
unreasonably be withheld. If COUNTY does not respond within a reasonable
amount of time to the request, COUNTY will be deemed to have accepted
CONTRACTOR's right to assign/subcontract.

a. Neither party shall, on the basis of this Agreement, contract on behalf of or
in the name of the other party. Any Agreement that violates this Section
shall confer no rights on any party and shall be null and void.

b. Only the department head or his or her designee shall have the authority
to approve subcontractor(s).

C. CONTRACTOR shall remain fully responsible for compliance by its
subcontractors with all the terms of this Agreement, regardless of the
terms of any Agreement between CONTRACTOR and its subcontractors.

SURVIVAL: The obligations of this Agreement, which by their nature would
continue beyond the termination on expiration of the Agreement, including
without limitation, the obligations regarding Indemnification (Paragraph 2),
Payment (Paragraph 6), Taxes (Paragraph 7), Ownership of Documents
(Paragraph 8), and Conflict of Interest (Paragraph 9), shall survive termination or
expiration for two (2) years.

SEVERABILITY: If a court of competent jurisdiction holds any provision of this
Agreement to be illegal, unenforceable, or invalid in whole or in part for any
reason, the validity and enforceability of the remaining provisions, or portions of
them, will not be affected, unless an essential purpose of this Agreement would be
defeated by the loss of the illegal, unenforceable, or invalid provision.

12
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32.

33.

34.

35.

36.

ELECTRONIC COPIES: The parties agree that an electronic copy, including
facsimile copy, email, or scanned copy of the executed Agreement, shall be
deemed, and shall have the same legal force and effect as, an original
document.

COOPERATION WITH COUNTY: CONTRACTOR shall cooperate with
COUNTY and COUNTY staff in the performance of all work hereunder.

PERFORMANCE STANDARD: CONTRACTOR shall perform all work
hereunder in a manner consistent with the level of competency and standard of
care normally observed by a person practicing in CONTRACTOR's profession.
COUNTY has relied upon the professional ability and training of CONTRACTOR
to enter into this Agreement. CONTRACTOR hereby agrees to provide all
services under this Agreement in accordance with generally accepted
professional practices and standards of care, as well as the requirements of
applicable Federal, State, and local laws, it being understood that acceptance of
CONTRACTOR's work by COUNTY shall not operate as a waiver or release. If
COUNTY determines that any of CONTRACTOR's work is not in accordance
with such level of competency and standard of care, COUNTY, in its sole
discretion, shall have the right to do any or all of the following: (a) require
CONTRACTOR to meet with COUNTY to review the quality of the work and
resolve matters of concern; (b) require CONTRACTOR to repeat the work at no
additional charge until it is satisfactory; (c) terminate this Agreement pursuant to
the provisions of paragraph 19 (Termination) or (d) pursue any and all other
remedies at law or in equity.

ATTORNEYS' FEES: In any action to enforce or interpret the terms of this
Agreement, including but not limited to any action for declaratory relief, each
party shall be solely responsible for and bear its own attorneys’ fees, regardliess
of which party prevails.

MSRP Clause: If COUNTY purchases Products for a value less than the
Manufacturer's Suggested Retail Price (MSRP) and this Agreement is terminated
before the end of the term, then (a) COUNTY will be invoiced for the remainder
of the MSRP for the Products received and not already paid for; or (b) only in the
case of termination for non-appropriations, return the Products to
CONTRACTOR within 30 days of the date of termination. For bundled Products,
the MSRP is the value of all standalone components of the bundle.

[END OF GENERAL TERMS AND CONDITIONS]

13
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EXHIBIT A
DEFINITION OF SERVICES

CONTRACTOR shall provide the following services:
A. CONTRACTOR shall provide to the COUNTY body worn camera bundles,
associated equipment and necessary licensing and warranties. Refer to

Attachment 1 of this Agreement for specified equipment description, quantities,
licensing and warranties.

[END OF DEFINITION OF SERVICES]

14
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A. COUNTY shall pay CONTRACTOR on an annual basis for three years, per the

EXHIBIT B

PAYMENT TERMS

following instructions:

Date Subtotal Tax Total

July 2024 $ 133,904.10 $ 3,822.01 $ 137,726.11
July 2025 $ 133,904.10 $ 3,822.01 $ 137,726.11
July 2026 $ 133,904.10 $ 3,821.98 $ 137,726.08
Total $401,712.30 $ 11,466.00 $413,178.30

B. CONTRACTOR shall submit annual invoicing to COUNTY at:
Mendocino County Sheriff's Office

951 Low Gap Rd.

Ukiah, CA 95482

Attn: Fiscal Unit

or via Email at: accounting@mendocinosheriff.org

C. The total amount paid to CONTRACTOR pursuant to this Agreement shall not
exceed Four Hundred Thirteen Thousand One Hundred Seventy Eight Dollars
and Thirty Cents ($413,178.30) for the term of this Agreement.

[END OF PAYMENT TERMS]

15
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EXHIBITC

INSURANCE REQUIREMENTS

Insurance coverage in a minimum amount set forth herein shall not be construed to relieve
CONTRACTOR for liability in excess of such coverage, nor shall it preclude COUNTY
from taking such other action as is available to it under any other provisions of this
Agreement or otherwise in law. Insurance requirements shall be in addition to, and not
in lieu of, CONTRACTOR’s indemnity obligations under Paragraph 2 of this Agreement.

CONTRACTOR shall obtain and maintain insurance coverage as follows:

a. Combined single limit bodily injury liability and property damage liability -
$1,000,000 each occurrence,

b. Vehicle / Bodily Injury combined single limit vehicle bodily injury and
property damage liability - $500,000 each occurrence.

CONTRACTOR shall furnish to COUNTY certificates of insurance evidencing the
minimum levels described above.

[END OF INSURANCE REQUIREMENTS]
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EXHIBIT D
MENDOCINO COUNTY EPAYABLES INFORMATION
The County of Mendocino is currently making credit card payments to all of our vendors
and suppliers who qualify. To qualify, vendors need to currently accept credit card
payments. To achieve this more efficient form of payment, the County has partnered
with Bank of America and their ePayables credit card program. This electronic initiative
will yield many benefits to its participants:

o Expedited receipt of cash — electronic credit card payments provide cash flow benefits
by eliminating mail and paper check float

¢ Elimination of check processing costs

¢ Remittance data transmitted with payment for more efficient back-end reconciliation
¢ No collection costs associated with lost or misplaced checks

¢ Reduced exposure to check fraud

¢ More efficient handling of exception items

e Fits with existing accounting software — requires no purchase of software, no
modifications to existing accounts receivable system and no change to bank accounts.

e Going green with paperless electronic credit card payments help conserve the
environment by eliminating printing and mailing of paper checks.

For information regarding the payment process, please email
Auditorap@mendocinocounty.gov
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This certification is required by the regulations implementing Executive Order 12549,

Appendix A

CERTIFICATION REGARDING
DEBARMENT, SUSPENSION, and OTHER RESPONSIBILITY MATTERS
LOWER TIER COVERED TRANSACTIONS

Debarment and Suspension, 29 CFR Part 28, Section 98.510, Participants’
responsibilities. The regulations were published as Part VIl of the May 26, 1988
Federal Register (pages 19160-19211).

M

(2)

The primary principal certifies to the best of its knowledge and belief, that it and

its principals:

(a)  Are not presently debarred, suspended, proposed for debarment, declared

ineligible, or voluntarily excluded from covered transactions by any
Federal department or agency:

(b)  Have not within a three-year period preceding this proposal been

convicted of or had a civil judgment tendered against them for commission
of fraud or a criminal offence in connection with obtaining, attempting to

obtain, or performing a public (Federal, State, or local) transaction or

contract under a public transaction; violation of Federal or State antitrust

statutes or commission of embezzlement, theft, forgery, bribery,
falsifications or destruction of records, making false statements, or
receiving stolen property;

(c)  Are not presently indicted for or otherwise criminally or civilly charged by a
government entity (Federal, State, or local) with commission of any of the

offenses enumerated in paragraph (1) (b) of this certification, and

{d)  Have not, within a three-year period preceding this application/proposal,
had one or more public transactions (Federal, State, or local) terminated

for cause or default.

Where the primary principal is unable to certify to any of the statements in this

certification, such principal shall attach an explanation.

Robert E. Driscoll, Jr.

Axon Enterprise, Inc.

(Type Name) (Organization Name)
17800 N. 85 St,

Deputy General Counsel Scottsdale, AZ 85255
(Title) {Organization Address)
( 4/3/2024 | 1:00 PM MST
(Signature) (Date)

18




DocuSign Envelope ID: 2FB8D845-C60C-451F-B36F-5C62E6F7670D

Addendum A-1

CLETS Requirements for Escorted Contractors

A. CONTRACTOR shall ensure that all CONTRACTOR'’S employees, subcontractors
and employees of subcontractors who go on-site at Mendocino County have
completed the following forms, training or other requirements, unless waived by
MCSO CLETS Coordinator, Rose Britton (all items must be completed):

e CLETS Private Contractor Management Agreement - HDC 0004B
e CLETS FBI CJIS Security Addendum - HDC 0012
o Security Awareness Training & signed attendance roster

B. Forms and information needed to complete these requirements shall be provided by
COUNTY. Contact Rose Britton at brittonr@mendocinosheriff.org or 707-463-
4095.

| certify that | have read and understand the requirements of Addendum A-1 and will
comply and keep records for possible audit purposes by the Department of Justice
(DOVJ).

Robert E. Driscoll, Jr.

Name (printed)

|-
I
4 Yl A=l Y

Signature

Deputy General Counsel

Title

4/3/2024 | 1:00 PM MST

Date
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Attachment 1

Axon Enterprise, Inc. Quote Q-560371-45366.792AS

Axon Enterprise, Inc.
17800 N 85 St
Scotsdyle, Arizona 85255

Unted

VAT: 86-0741227

Domessic: (800) 978-2737
Intemational: +1 600 978 2737
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Delivery Schedule

Description

100147

AXON BODY 4 - CAVERA - NA US FIRST RESFONDER BUK RAPOLOCK

AXON BODY - UOUNT + WING CLIP RAP DLOCK

AXON BOOY 4 - DOCK - EIGHT BAY

Bogy Wam Camera Mun-23y Dock TAP Buscie

__AXON - DOCK WALL LOUNT - BRACKET ASSY

_ AXON BODY - COCK FOWERCORD « NOATH AVERCA

AXON BOOY - TAP REFRESH 1. DOCK MULTI BAY

By WenComea TARBuce

_AXONBOOY-TAPREFRESH1-CAVERA

AXCN EVOENCE - REDACTION ASSISTANT USER LICENSE
AXON RESPOND PLUS - LICENSE _
_ AXON EVOENCE - AUTO TAGGING LICENSE

Warranties

| Bunde Rem  Description

Bocy Worn Camera W83y Dock TAR Bundie . BMES  AXONBOOY.TAP WARRANTY -AMWLTIBAYOOCK 5

Body Wom Camera TAP Bundie 20464 AXON BQOY « TAP WARRANTY - CAMERA

By WenCareaTARBAe 83361 AXON 800Y - TAP WARRANTY - CAMERA g

Shipping Locations
['udon’““'W" TS Gl e e e BT Gy SR TR T e T e g B e G Gy |
oo o Jmws ! L L w |
Payment Details
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Total

~ AXON EVIDENCE - RECACTION ASSISTANT USER LICENSE
AXCNRESPONDPLUS-LICENSE
AXON EVIDENCE - AUTO TAGGNG LCENSE
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21




DocuSign Envelope ID: 2FB8D845-C60C-451F-B36F-5C62E6F7670D |

Tax is estimated based on rates applicable at date of quote and subject to change at time of invoicing. If a tax exemption certificate should be applied, please submit i
prior to invoicing. |

Standard Terms and Conditions

Axon Enterprise Inc. Sales Terms and Conditions
Axon Master Services and Purchasing Agreement:

This Quote is limited to and conditional upon your acceptance of the provisions set forth herein and Axon's Master Services and Purchasing Agreement
(posted at www axon.com/leqal/sales-terms-and-conditions), as well as the attached Statement of Work (SOW) for Axon Fleet and/or Axon Interview Room
purchase, if applicable. In the event you and Axon have entered into a prior agreement to govern all future purchases, that agreement shall govern to the
extent it includes the products and services being purchased and does not conflict with the Axon Customer Experience Improvement Program Appendix as
described below.

ACEIP;
The Axon Customer Experience Improvement Program Appendix, which includes the sharing of de-identified segments of Agency Content with Axon to
develop new products and improve your product experience (posted at www.axon.com/legal/sales-terms-and-conditions), is incorporated herein by
reference. By signing below, you agree to the terms of the Axon Customer Experience Improvement Program.

Acceplance of Terms:

Any purchase order issued in response to this Quote is subject solely to the above referenced terms and conditions. By signing below, you represent that you
are lawfully able to enter into contracts. If you are signing on behalf of an entity (including but not limited to the company, municipality, or government agency
for whom you work), you represent to Axon that you have legal authority to bind that entity. If you do not have this authority, please do not sign this Quote.

Toln Magnan 04/02/2024

John Magnan (Apr 2,202411:28 PDT)

Signature Date Signed

31182024
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Attachment 2
Axon Enterprise, inc. Master Services and Purchasing Agreement for Agency and Appendices

This Master Services and Purchasing Agreement ("Agreement”) is between Axon Enterprise, Inc,
{"Axon"}, and the agency lisled below or, if no agency Is listed below, the agency on the Quote attached hereto
{"Agency"). This Agreement is effective as of the later of the (a} last signature date on this Agresment or
{b} date of acceptance of the Quote ("Effective Date"). Axon and Agency are each a "Party" and collectively
"Parties”. This Agreement governs Agency’s purchase and use of the Axon Devices and Services detailed in
the Quote Appendix {("Quote”). It is the intent of the Parties that this Agreement will govern all subssquent
purchases by Agsncy for the same Axon Devices and Services in the Quote, and all such subsequent quoles
accepted by Agency shall be also incorperated into this Agreement by reference as a Quote. The Parties agree
as follows:

1. Definitions.

1.1, "Axon Cloud Services" means Axon's web services, including but not limited to, Axon Evidence, Axon
Records, Axon Dispatch, and interactions between Axon Evidence and Axon Devices or Axon client software.
Axon Cloud Service excludes third-party applications, hardware warranties, and my.evidence.com.

1.2. “Axon Device" means all hardware provided by Axon under this Agreement. Axon-manufactured Devices are
a subset of Axon Devices,

1.3. "Quote" means an offer fo sell and is only valid for devices and services on the offer al the specified prices.
Any inconsistent or supplemental terms within Agency's purchase order in response to a Quots will b void.
Orders are subject to prior credit approval. Changes in the deployment estimated ship date may change
charges in the Quote. Shipping dates are estimates only. Axon is not responsible for fypographical errors in
any Quote by Axon, and Axon reserves the right to cancel any orders resulting from such errors.

14. "Services" means all services provided by Axon under this Agreement, including software, Axon Cloud
Services, and professional services,

2. Tewm. This Agreement begins on the Effective Date and continues until all subscriptions hereunder have expired or
have besn terminated (“Term").

2.1, All subscriptions including Axon Evidence, Axon Flest, Officer Safety Plans, Technology Assurance Plans, and
TASER 7 or TASER 10 plans begin on the dale stated in the Quote. Each subscription term ends upon
completion of the subscription stated in the Quote ("Subscription Term"),

2.2, Upon completion of the Subscription Term, the Subscription Term will automatically renew for an additional 5
years {"Renewal Term"}. For purchase of TASER 7 or TASER 10 as a standalone, Axon may increase pricing
to its then-current list pricing for any Renewal Term. For ail other purchases, Axon may increase pricing on all
line items in the Quote by up to 3% at the beginning of each year of the Renewal Term. New devices and
services may require additional terms. Axon will not authorize services until Axon receives a signed Quote or
accepls a purchase order, whichever is first.

3. Payment. Axon invoices for Axon Devices upon shipment, or on the date specified within the invoicing plan in the
Quote. Payment is due net 30 days from the invoice date. Axon invoices for Axon Cloud Services on an upfront yearly
basis prior to the beginning of the Subscription Term and upon the anniversary of the Subscription Term. Payment
obligations are non-cancslable. Unless otherwise prohibited by law, Agency will pay interest on all past-due sums at
the lower of one-and-a-half percent (1.5%) per month or the highest rate allowed by law. Agency will pay invoices
without seloff, deduction, or withholding. If Axon sends a past due account to collections, Agency is responsible for
collection and attorneys’ fees,

4. Taxes. Agency is responsible for sales and other taxes associated with the order unless Agency provides Axon a
valid tax exemption certificate.

5. Shipping. Axon may make partial shipments and ship Axon Devices from multiple locations. All shipments are EXW
{Incoterms 2020} via common carrier. Title and risk of loss pass fo Agency upon Axon's delivery to the common
carrier. Agency is responsible for any shipping charges in the Quote.

6. Returns. All sales are final. Axon does not allow refunds or exchanges, except warranty returns or as provided by
slate or federal law,

7. Warranty.

7.1.  Limited Warranty. Axon warrants that Axon-manufactured Devices are free from defects in workmanship and
materials for one (1) year from the date of Agency's receipt, except Signal Sidearm and Axon-manufactured
accessories, which Axon warrants for thirty (30} months and ninely (90) days, respectively, from the date of
Agency's receipl. Used conducted energy weapon ("CEW") cartridges are deemed to have operated properly.
Extended warranties run from the expiration of the one (1) year hardware warranty through the extended
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7.2.

7.3.

7.4,

7.5,

76

7.7.

7.8.

warranty term purchased,

Disclaimer. All software and Axon Cloud Services are provided "AS 18,” without any warranty of any
kind, either express or implied, including without limitation the implied warranties of merchantability,
fitness for a particular purpose and non-infringement. Axon Devices and Services that are not
manufactured, published or performed by Axon {"Third-Party Products”) are not covered by Axon’s
warranty and are only subject to the warranties of the third-party provider or manufacturer.

Claims. If Axon receives a valid warranty claim for an Axon-manufactured Device during the warranty term,
Axon's sole responsibility is to repair or replace the Axon-manufactured Device with the same or like Axon-
manufactured Device, at Axon's option. A replacement Axon-manufactured Device will be new or like new.
Axon will warrant the replacement Axon-manufactured Device for the longer of {a} the remaining warranty of
the original Axon-manufactured Device or (b} ninely (890} days from the date of repair or replacement.

7.3.1.1f Agency exchanges an Axon Device or parl, the replacement item becomes Agency's property, and
the replaced item becomes Axon's property. Before delivering an Axon-manufactured Device for
service, Agency must upload Axon~-manufactured Device data to Axon Evidence or download it and
retain a copy. Axon is not responsible for any loss of software, data, or other information contained in
storage media or any part of the Axon-manufactured Device sent to Axon for service.

Spare Axon Devices. At Axon's reasonable discretion, Axon may provide Agency a predetermined number of
spare Axon Devices as detailed in the Quote {("Spare Axon Devices"). Spare Axon Devices are intended to
replace broken or non-funclioning units while Agency submits the broken or non-functioning units, through
Axon's warranty return process. Axon will repair or replace the unit with a replacement Axon Device. Title and
risk of loss for all Spare Axon Devices shall pass to Agency in accordance with shipping terms under Section
5. Axon assumes no liability or obligation in the event Agency does not utilize Spare Axon Devices for the
intended purpose.

Limitations. Axon's warranty excludes damage related fo: {a) failure to follow Axon Device use instructions;
{b} Axon Devices used with equipment not manufactured or recommended by Axon; {¢} abuse, misuss, or
intentional damage to Axon Device; (d) force majeure; (e) Axon Devices repaired or modified by persons other
than Axon without Axon's written permission; or (f) Axon Devices with a defaced or removed serial number,
Axon's warranty will be void if Agency resslls Axon Devices.

7.5.1.To the extent permitted by law, the above warranties and remedies are exclusive. Axon
disclaims all other warranties, remedies, and conditions, whether oral, written, statutory, or
implied. If statutory or implied warranties cannot be lawfully disclaimed, then such warrantles
are limited to the duration of the warranty described above and by the provisions in this
Agreement. Agency confirms and agrees thaf, in deciding whether to sign this Agreement, it
has not relied on any statement or representation by Axon or anyone acting on behalf of Axon
related to the subject matter of this Agreement that is not in this Agreement.

7.5.2. Axon’s cumulative liability to any party for any loss or damage resulting from any claim,
demand, or action arising out of or relating to this Agreement will not exceed the purchase
price paid to Axon for the Axon Device, or if for Services, the amount paid for such Services
over the twelve (12) months preceding the claim. Neither Party will be liable for special, indirect,
incidental, punitive or consequential damages, however caused, whether for breach of
warranty or contract, negligence, strict liahility, tort or any other legal theory.

Online Support Platforms. Use of Axon's online support platforms (e.g., Axon Academy and MyAxon} is
governed by the Axon Onlfine Support Platforms Terms of Use Appendix available at www.axon.com/sales-
terms-and-conditions.

Third-Party Software and Services. Use of software or services other than those provided by Axon is
governed by the terms, if any, entered into between Agency and the respective third-party provider, including,
without limitation, the terms applicable to such software or services located at www.axon.com/sales-terms-
and-conditions, if any.

Axon Aid. Upon mulual agreement between Axon and Agency, Axon may provide certain products and
services to Agency, as a charitable donation under the Axen Aid program. In such event, Agency expressly
waives and releases any and all claims, now known or hereafter known, against Axon and its officers, directors,
employees, agenls, contractors, affiliates, successors, and assigns (collectively, "Releasees”), including but
not limited to, on account of injury, death, property damage, or loss of data, arising out of or attributable to the
Axon Aid program whether arising out of the negligence of any Releasees or otherwise. Agency agrees not to
make or bring any such claim against any Releasee, and forever release and discharge all Releasees from
liability under such claims. Agency expressly allows Axon to publicly announce its participation in Axon Aid and
use its name in markeling malerials. Axon may terminate the Axon Aid program without cause immediately
upon notice {o the Agency.

8. Statement of Work. Certain Axon Devices and Services, including Axon Interview Room, Axon Channel Services,
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10.

11,

12.

13.

14.

15.

16.

17.

18.

and Axon Fleet, may require a Statement of Work that details Axon’s Service deliverables ("SOW"). In the event Axon
provides an SOW to Agency, Axon is only responsible for the performance of Services described in the SOW.
Additional services are out of scope. The Parties must document scope changes in a written and signed change
order. Changes may require an equitable adjustment in fees or schedule. The SOW Is Incorporated into this
Agreement by reference.

Axon Device Warnings. See www.axon.comflegal for the most current Axon Device warnings.

Design Changes. Axon may make design changes to any Axon Device or Service without notifying Agency or making
the same change to Axon Devices and Services previously purchased by Agency.

Bundled Offerings. Some offerings in bundled offerings may not be generally available at the time of Agency's
purchase. Axon will not provide a refund, credil, or additional discount beyond what is in the Quole due to a delay of
availability or Agency's election not lo utilize any portion of an Axon bundle.

[nsurance. Axon will maintain General Liability, Workers® Compensation, and Automobile Liability insurance. Upon
request, Axon will supply certificates of insurance.

IP_Rights. Axon owns and reserves all right, title, and interest in Axon-manufactured Devices and Services and
suggestions o Axon, including all related intellectual property rights. Agency will not cause any Axon proprietary rights
to be violated.

IP Indemnification. Axon will indemnify Agency against all claims, losses, and reasonable expenses from any third-
party claim alleging that the use of Axon-manufactured Devices or Services infringes or misappropriates the third-
party’s intellectual property rights. Agency must promptly provide Axon with written notice of such claim, tender to
Axon the defense or seltiement of such claim at Axon's expense and cooperate fully with Axon in the defense or
setilement of such claim. Axon's IP indemnification obligations do not apply to claims based on {2} modification of
Axon-manufaciured Devices or Bervices by Agency or a third-party not approved by Axon; (b) use of Axon-
manufactured Devices and Services in combination with hardware or services not approved by Axon; () use of Axon
Devices and Services other than as permitted in this Agreement; or (d) use of Axon software that is not the most
current release provided by Axon.

Agency Responsibilities. Agency is responsible for {(a) Agency's use of Axon Devices; (b} breach of this Agreement
or violation of applicable law by Agency or an Agency end user; {¢} disputes between Agency and a third-party over
Agency's use of Axon Devices; (d) ensuring Axon Devices are destroyed and disposed of securely and sustainably
at Agency's cost; and (e} any regulatory violations or fines, as a result of improper destruction or disposal of Axon
Devices.

Termination.

16.1. For Breach. A Party may terminate this Agreement for cause if it provides thirly (30} days written notice of the
breach fo the other Party, and the breach remains uncured at the end of thirty (30} days. If Agency terminates
this Agreement due to Axon's uncured breach, Axon will refund prepaid amounts on a prorated basis based on
the effective date of termination.

16.2. By Agency. If sufficient funds are nol appropriated or otherwise legally available to pay the fees, Agency may
terminate this Agreement. Agency will deliver notice of termination under this section as soon as reasonably
practicabls,

16.3. Effect of Termination. Upon termination of this Agreement, Agency rights immediately terminate. Agency
remains responsible for all fees incurred before the effective date of termination. If Agency purchases Axon
Devices for less than the manufacturer's suggested retail price ("MSRP") and this Agreement terminates before
the end of the Term, Axon will invoice Agency the difference between the MSRP for Axon Davices received,
including any Spare Axon Devices, and amounts paid towards those Axon Devices. Only if terminating for non-
appropriation, Agency may return Axon Devices to Axon within thirly (30) days of termination. MSRP is the
standalone price of the individual Axon Device at the lime of sale. For bundled Axon Devices, MSRP is the
siandalone price of all individual components.

16.4. In the event of any inconsistencies between the terms of Axon's Termination clause and the ferms of County's
Termination clause shown in Hem 19 of the County’'s General Terms and Conditions above, the terms of
County's clause shall prevail to the extent of the inconsistency.

Confidentiality. "Confidential Information” means nonpublic information designated as confidential or, given the
nature of the information or circumstances surrounding disclosure, should reasonably be understood to be
confidential. Each Party will take reasonable measures to avoid disclosure, dissemination, or unauthorized use of the
other Party's Confidential Information. Unless required by law, neither Party will disclose the other Party's Confidential
Information during the Term and for five (5) ysars thereafier.. If Agency receives a public racords request to disclose
Axon Confidential Information, to the exient allowed by law, Agency will provide notice to Axon before disclosure.
Axon may publicly announce information related to this Agreement.

General.
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18.1.

18.2.

18.3.
18.4.

18.5.
18.6.

18.7.

18.8.

18.9.

Force Majeure. Neither Party will be llable for any delay or failure to perform due tc a cause beyond a Party's
reasonable control.

Independent Contractors. The Parlies are independent contractors. Neither Party has the authorily o bind
the other. This Agreement does not create a parinership, franchise, joint venture, agency, fiduciary, or
employment relationship belween the Parties.

Third-Party Beneficiaries. There are no third-party beneficiaries under this Agreement.

Non-Discrimination. Neither Party nor its employees will discriminate against any person based on race;
religion; creed; color; sex; gender identity and expression; pregnancy; childbirth; breasifeeding; medical
conditions related to pregnancy, childbirth, or breastfeeding; sexual orientation; marital status; age; national
origin; ancestry; genetic information; disability; veteran status; or any class protected by local, state, or federal
law.

Export Compliance. Each Party will comply with all import and export contral laws and regulations.

Assignment. Neither Parly may assign this Agreement without the other Party’s prior written consenl. Axon
may assign this Agreement, its rights, or obligations without consent: {a) to an affiliale or subsidiary; or (b} for
purposes of financing, merger, acquisition, corporale reorganization, or sale of al] or substantially all its assels.
This Agreement is binding upon the Parties respective successors and assigns.

Waiver. No waiver or delay by either Parly in exercising any right under this Agreement constitutes a waiver
of that right.

Severability, If a court of competent jurisdiction holds any portion of this Agreement invalid or unenforceable,
the remaining portions of this Agreement will remain in effect.

Survival. The following sections will survive termination: Payment, Warranty, Axon Device Warnings,
Indemnification, IP Rights, Agency Responsibilities and any other Sections detailed in the survival sections of
the Appendices.

18.10.Governing Law. The laws of the country, stale, province, or municipality where Agency is physically located,

withoul reference to conflict of law rules, govern this Agreement and any dispute arising from it. The United
Nations Convention for the Infernational Sale of Goods does not apply to this Agreement.

18.11.Notices. All notices musl be in English. Notices posted on Agency's Axon Evidence site are effective upon

posting. Notices by emall are effective on the sent date of the email. Notices by personal delivery are effeclive
immediately. Notices to Agency shall be provided to the address on file with Axon. Notices tc Axon shall be
provided to Axon Enterprise, inc., Attn: Legal, 17800 North 85th Street, Scottsdale, Arizena 85255 with a copy
fo legal@axon.com.

Each Parly, by and through its respective representative authorized to exscute this Agreement, has duly executed and
delivered this Agreement as of the date of signature.

AXON: AGENCY:
Axon Enterprise, Inc.
ol Maghan
Signature: ( y \“’,} . Signa[urej John Magnan (Apr2,2024 11:28 PDT)
Robert E. Dri 11, Ir.
Name: ober rsco r Name: JOhn Magnan
Title: Deputy General Counsel Title: UnderSherlff
4/3/2024 | 1:00 PM MST
Dat Date:
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Axon Cloud Services Terms of Use Appendix

Definitions.

a. “"Agency Content” is data uploaded into, ingestad by, or created in Axon Cloud Services within
Agency’s tenant, including media or multimedia uploaded into Axon Cloud Services by Agency.
Agency Content includes Evidence but excludes Non-Content Data.

b. "“Evidence” is media or multimedia uploaded into Axon Evidence as ‘evidence' by an Agency.
Evidence is a subset of Agency Content.

c. "Nen-Content Data” is data, configuration, and usage information about Agency’s Axon Cloud
Services tenant, Axon Devices and client software, and users that is transmitted or generated when
using Axon Devices. Non-Content Data includes data about users captured during account
management and customer support activities. Non-Content Data doss not include Agency Content.

d. "Personal Data" means any information relating to an identified or identifiable natural person. An
identifiable natural person is one who can be identified, directly or indirectly, in particular by
reference to an identifier such as a name, an identification number, location data, an online identifier
or to one or more factors specific to the physical, physiological, genetic, mental, economic, cultural
or social identity of that natural person.

e. ‘“Provided Data” means de-identified, de-personalized, data derived from Agency's TASER energy
weapon deployment reporis, related TASER energy weapon logs, body-worn camera footage, and
incident reports.

f. “Transformed Data” means the Provided Data ussd for the purpose of quantitative evaluation of
the performance and effectiveness of TASER energy weapons in the field across a variely of
circumstances,

Access. Upon Axon granting Agency a subscription to Axon Cloud Services, Agency may access and use
Axon Cloud Services to store and manage Agency Content. Agency may not exceed more end users than
the Quote specifies. Axon Alr requires an Axon Evidence subscription for each drone operator. For Axon
Evidence Lite, Agency may access and use Axon Evidence only to store and manage TASER CEW and
TASER CAM data {"TASER Data"). Agency may not upload non-TASER Dats to Axon Evidence Lite.

Agency Owns Agency Content. Agency controls and owns all right, title, and interest in Agency Content.
Except as outlined herein, Axon obtains no interest in Agency Content, and Agency Content is not Axon's
business records. Agency is solely responsible for uploading, sharing, managing, and deleting Agency
Content. Axon will only have access to Agency Content for the limited purposes set forth herein. Agency
agrees to allow Axon access to Agency Content to (a} perform troubleshooling, maintenance, or
diagnostic screenings; and (b} enforce this Agreement or policies governing use of the Axon products.

Security. Axon will implement commercially reasonable and appropriate measures to secure Agency Content
against accidental or unlawful loss, access or disclosure. Axon will maintain a comprehensive information
securlly program to protect Axon Cloud Services and Agency Content including logical, physical access,
vulnerability, risk, and configuration management; incident monitoring and response; encryption of
uploaded digital evidence; security education; and dala protection. Axon agrees to the Federal Bureau of
Investigation Criminal Justice Information Services Security Addendum.

Agency Responsibilities. Agency is responsible for {a} ensuring Agency owns Agency Contenl; (b} ensuring
no Agency Content or Agency end user's use of Agency Content or Axon Cloud Services violates this
Agreement or applicable laws; and (c) maintaining nscessary compuler equipment and Internst
gonnections for use of Axon Cloud Services. If Agency becomes aware of any violation of this Agreement
by an end user, Agency will immediately terminate that end user's access to Axon Cloud Services.

a.  Agency will also maintain the security of end usernames and passwords and security and access
by end users to Agency Content. Agency is responsible for ensuring the configuration and utifization
of Axon Cloud Services meet applicable Agency regulalion and standards. Agency may not sell,
transfer, or sublicense access to any other entity or person. Agency shall contact Axon immediately
if an unauthorized party may be using Agency's account or Agency Conlent, or if account
information is lost or stolen.
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Privacy. Agency's use of Axon Cloud Services is subject to the Axon Cloud Services Privacy Policy, & current
version of which is available at https:/fwww.axon.com/legal/cloud-services-privacy-policy. Agency agrees
to allow Axon access to Non-Content Data from Agency to {a) perform troubieshooling, maintenance, or
diagnostic screenings; (b) provide, develop, improve, and support current and future Axan products and
related services; and (c) enforce this Agreement or policies gaverning the use of Axon products.

Axon Body Wi-Fi Positioning. Axen Body cameras may offer a feature to enhance location services where
GPS/GNSS signals may not be available, for instance, within buildings or underground. Agency
administrators can manage their choice to use this service within the administrative features of Axon
Cloud Services. if Agency chooses to use this service, Axon must also enable the usage of the feature
for Agency's Axon Cloud Services tenant. Agency will nol see this option with Axon Cloud Services unless
Axon has enabled Wi-Fi Positioning for Agency's Axon Cloud Services tenant. When Wi-Fi Positioning is
enabled by both Axon and Agency, Non-Content and Personal Data will be sent to Skyhook Holdings,
Inc. ("Skyhook"} to facilitate the Wi-Fi Positioning funclionality. Data controlled by Skyhook is outside the
scope of the Axon Cloud Services Privacy Pdlicy and is subject to the Skyhook Services Privacy Policy.

Storage. For Axon Unlimited Device Storage subscriptions, Agency may store unlimited data in
Agency's Axon Evidence account only if data originates from Axon Capture or the applicable Axon Device.
Axon may charge Agency additional fees for exceeding purchased storage amounis. Axon may place
Agency Content that Agency has not viewed or accessed for six (6) months into archival storage. Agency
Content in archival storage will not have immediate availability and may take up to twenty-four {24) hours
fo access.

For Third-Party Unlimited Storage the following restrictions apply: (i) it may only be used in conjunction
with a valid Axon’'s Evidence.com user license; (ii} is limited to data of the law enforcement agency that
purchased the Third-Party Unlimited Storage and the Axon's Evidence.com end user or Agency is
prohibited from sloring data for other law enforcement agencies; and (i) Agency may only upload and
store data that is directly refated to: {1) the investigation of, or the prosecution of a crime; (2) common law
enforcement aclivities; or (3) any Agency Content created by Axon Devices or Evidence.com.

Location of Storage. Axon may transfer Agency Content to third-parly subcontractors for storage. Axon will
determine the locations of dala centers for storage of Agency Content. For United States agencies, Axon
will ensure all Agency Content stored in Axon Cloud Services remains within the United States. Ownership
of Agenicy Content remains with Agency.

Suspension. Axon may temporarily suspend Agency's or any end user's right fo access or use any portion
or ali of Axon Cloud Services immediately upon notice, if Agency or end user's use of or registration for
Axon Cloud Services may (a) pose a security risk to Axon Cloud Services or any third-party; (b) adversely
impact Axon Cloud Services, the systems, or content of any other customer; (¢) subject Axon, Axon's
affiliales, or any third-party to liability; or {d) be fraudulent. Agency remains responsible for all fees incurred
ihrough suspension. Axon will not delete Agency Content because of suspension, except as specified in
this Agreement,

Axon Cloud Services Warranty. Axon disclaims any warranties or responsibility for data corruption or errors
before Agency uploads data to Axon Cloud Services.

TASER Data Science Program. Axon will provide a quaniitative evaluation on the pérformance and
effectiveness of TASER energy weapons in the field across a varisly of circumstances.

If Agency purchases the TASER Data Science Program, Agency grants Axon, its affiliates, and assigness
an irrevocable, perpetual, fully paid, royalty-free, and worldwide right and license to use Provided Data
solely for the purposes of this Agreement and to create Transformed Data. Agency shall own all rights
and litle to Provided Data. Axon shall own all rights and title to Transformed Data and any derivatives of
Transformed Data.

Axon grants to Agency an irrevocable, perpetual, fully pald, royalty-free, license to use to TASER Data
Science report provided to Agency for its own intemal purposes. The Data Science report is provided
“as is” and without any warranty of any kind.

in the event Agency seeks Axon's deletion of Provided Data, it may submit a request to
privacy@axon.com. Where reasonably capable of doing o, Axon will implement the request but at a
minimum will not conlinue to collect Provided Data from Agency.
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Axon Records. Axon Records Is the software-as-a-service product that Is generally available at the time
Agency purchases an OSP 7 or O8P 10 bundle. During Agency's Axon Records Subscription Term, if
any, Agency will be entitled to receive Axon’s Update and Upgrade releases on an if-and-when available
basis.

a. The Axon Records Subscription Term will end upon the completion of the Axon Records
Subscription as documented in the Quote, or if purchased as part of an OSP 7 or OSP 10 bundle,
upon completion of the OSP 7 or O8P 10 Term ("Axon Records Subscription”)

b. An"Update" is a generally available release of Axon Records that Axon makes available from time
to time. An "Upgrade" includes (i) new versions of Axon Records that enhance features and
functionallty, as solely determined by Axon; andfor {ii) new versions of Axon Records that provide
additional features or perform additional functions. Upgrades exclude new products that Axon
introduces and markets as distinct products or applications.

¢ New or additional Axon products and applications, as well as any Axon professional services
needed to configure Axan Records, are not included. If Agency purchases Axon Records as part
of a bundled offering, the Axon Record subscription begins on the later of the (1) start date of that
bundied offering, or {2} date Axon provisions Axon Records to Agency.

d. Users of Axon Records at the Agency may upload files to entities (incidents, reports, cases, etc) in
Axon Records with no limil to the number of files and amount of slorage. Notwithstanding the
foregoing, Axon may limit usage should the Agency exceed an average rate of one-hundred {100)
GB per user per year of uploaded files, Axon will not bill for overages.

Axon Cloud Services Restrictions. Agency and Agency end users {including employees, contractors,
agents, officers, volunteers, and directors), may not, or may not altempt to:

a. reverse engineer, disassemble, or decompile Axon Cloud Services or apply any process to derive
any source code included in Axon Cloud Services, or allow others to do the same;

b. copy, modify, tamper with, repair, or create derivative works of any part of Axon Cloud Services;

¢. access or use Axon Gloud Services with the intent to gain unauthorized access, avoid incurring
fees or exceeading usage limits or quotas;

d. use Axon Cloud Serves as a service bureau, or as part of an Agency infrastructure as a service;

e. use trade secret information contalned in Axon Cloud Services, except as expressly permitted in
this Agreement;

f.  access Axon Cloud Services to build a competitive device or service or copy any features, functions,
or graphics of Axon Cloud Services;

g. remove, aller, or obscure any confidentiality or proprietary rights notices (including copyright and
trademark notices) of Axon's or Axon's licensors on or within Axon Cloud Services; or

h. use Axon Cloud Services to slore or transmit infringing, libelous, or other unlawful or tortious
material; material in violation of third-party privacy rights; or maliclous code.

Axon Narrative. Al-Assisted Report Writing feature. Axon may impose usage restrictions if a single user
generates more than one hundred (100} reports per month for two or more consecutive months.

After Termination. Axcn will not delete Agency Content for ninety (80) days following termination. There will
be no functionality of Axon Cloud Services during these ninety (90) days other than the ability to refrieve
Agency Content. Agency wili not incur additional fees if Agency downloads Agency Content from Axon
Cloud Services during this time. Axon has no obligation to maintain or provide Agency Content after these
ninsty {90) days and will thereafter, unless legally prohibited, delete all Agency Content. Upon request,
Axon will provide written proof that Axon successfully deleted and fully removed all Agency Content from
Axon Cloud Services,

Post-Termination Assistance. Axon will provide Agency with the same post-termination data retrieval
assistance that Axon generally makes available to all customers. Requests for Axon to provide additional
assistance in downloading or transferring Agency Content, including requests for Axon's data egress
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service, will result in additional fees and Axon will not warrant or guarantee data Integrity or readability in
the external system.

U8 Government Rights. if Agency is a U.8. Federal department or using Axon Cloud Services on behalf of
a U.8. Federal depariment, Axon Cloud Services is provided as a “commercial item," "commerdial
computer software,” "commaercial computer software documentation,” and "technical data”, as defined in
the Federal Acquisition Regulation and Defense Federal Acquisition Regulation Supplement. If Agency is
using Axen Cloud Services on behalf of the U.S. Government and these terms fail o meet the U.S.
Government's needs or are inconsistent in any respect with federal law, Agency will immediately
discontinue use of Axon Cloud Services.

Survival. Upon any termination of this Agreement, the following sections in this Appendix will survive: Agency
Owns Agency Content, Privacy, Storags, Axon Cloud Services Warranty, Agency Responsibiliies and
Axon Cloud Services Restrictions.
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1.

Axon Customer Experience Improvement Program Appendix

Axon Customer Experience Improvement Program (ACEIP). The ACEIP is designed to accelerate Axon's

development of technology, such as building and supporting automated features, to ultimately increase safety
within communities and drive efficiency in public safety. To this end, subject to the limitations on Axon as
described below, Axon, where allowed by law, may make limited use of Agency Content from all of its customers
to provide, develop, improve, and support current and future Axon products (collectively, "ACEIP Purposes").
However, at all times, Axon will comply with its obligations pursuant to the Axon Cloud Services Terms of Use
Appendix to maintain a comprehensive data security program (including compliance with the CJIS Security
Policy for Criminal Justice Information), privacy program, and data governance policy, including high industry
standards of de-identifying Personal Data, to enforce its security and privacy obligations for the ACEIP. ACEIP
has 2 tiers of participation, Tier 1 and Tier 2. By default, Agency will be a participant in ACEIP Tier 1. If Agency
does not want to participate in ACEIP Tier 1, Agency can revoke its consent at any time. If Agency wants to
participate in Tier 2, as detailed below, Agency can check the ACEIP Tier 2 box below. If Agency does not want
to participate in ACEIP Tier 2, Agency should leave box unchecked. At any time, Agency may revoke its consent
to ACEIP Tier 1, Tier 2, or both Tiers.

ACEIP Tier 1.

2.1.  When Axon uses Agency Content for the ACEIP Purposes, Axon will extract from Agency Content and
may store separately copies of certain segments or elements of the Agency Content (collectively, "ACEIP
Content"). When extracting ACEIP Content, Axon will use commercially reasonable efforts to aggregate,
transform or de-identify Agency Content so that the extracted ACEIP Content is no longer reasonably
capable of being associated with, or could reasonably be linked directly or indirectly to a particular
individual ("Privacy Preserving Technique(s)"). For illustrative purposes, some examples are described
in footnote 1'. For clarity, ACEIP Content will still be linked indirectly, with an attribution, to the Agency
from which it was extracted. This attribution will be stored separately from the data itself, but is necessary
for and will be solely used to enable Axon to identify and delete all ACEIP Content upon Agency request.
Once de-identified, ACEIP Content may then be further modified, analyzed, and used to create derivative
works. At any time, Agency may revoke the consent granted herein to Axon to access and use Agency
Content for ACEIP Purposes. Within 30 days of receiving the Agency's request, Axon will no longer access
or use Agency Content for ACEIP Purposes and will delete any and all ACEIP Content. Axon will also
delete any derivative works which may reasonably be capable of being associated with, or could
reasonably be linked directly or indirectly to Agency. In addition, if Axon uses Agency Content for the
ACEIP Purposes, upon request, Axon will make available to Agency a list of the specific type of Agency
Content being used to generate ACEIP Content, the purpose of such use, and the retention, privacy
preserving extraction technique, and relevant data protection practices applicable to the Agency Content
or ACEIP Content ("Use Case"). From time to time, Axon may develop and deploy new Use Cases. At
least 30 days prior to authorizing the deployment of any new Use Case, Axon will provide Agency notice
(by updating the list of Use Case at https://www.axon.com/aceip and providing Agency with a mechanism
to obtain notice of that update or another commercially reasonable method to Agency designated contact)
("New Use Case").

2.2. Expiration of ACEIP Tier 1. Agency consent granted herein will expire upon termination of the
Agreement. In accordance with section 1.1.1, within 30 days of receiving the Agency’s request, Axon will
no longer access or use Agency Content for ACEIP Purposes and will delete ACEIP Content. Axon will
also delete any derivative works which may reasonably be capable of being associated with, or could
reasonably be linked directly or indirectly to, Agency.

3. ACEIP Tier 2. In addition to ACEIP Tier 1, if Agency wants to help further improve Axon’s services, Agency may

choose to participate in Tier 2 of the ACEIP. ACEIP Tier 2 grants Axon certain additional rights to use Agency

' For example; (a) when extracting specific text to improve automated transcription capabilities, text that could be used to directly
identify a particular individual would not be extracted, and extracted text would be disassociated from identifying metadata of any
speakers, and the extracted text would be split into individual words and aggregated with other data sources (including publicly
available data) to remove any reasonable ability to link any specific text directly or indirectly back to a particular individual; (b)
when extracting license plate data to improve Automated License Plate Recognition (ALPR) capabilities, individual license plate
characters would be extracted and disassociated from each other so a complete plate could not be reconstituted, and all
association to other elements of the source video, such as the vehicle, location, time, and the surrounding environment would also
be removed; (c) when extracting audio of potential acoustic events (such as glass breaking or gun shots), very short segments
(<1 second) of audio that only contains the likely acoustic events would be extracted and all human utterances would be removed.
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Content, in addition to those set forth in Tier 1 above, without the guaranteed deployment of a Privacy Preserving
Technique to enable product development, improvement, and support that cannot be accomplished with
aggregated, transfarmed, or de-identified data.

1 Check this box if Agency wants to help further improve Axon's services by participating in ACEIP Tier 2 in addition
to Tier 1. Axon will not envoll Agency into ACEIP Tier 2 until Axon and Agency agree to terms in writing providing for
such parlicipation in ACEIP Tier 2.
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Technology Assurance Plan Appendix

if Technology Assurance Plan ("TAP") or a bundle including TAP is on the Quole, this appendix applies.

1.

2.

TAP Warranty. The TAP warranty is an extended warranty that starts at the end of the one- {1-) vear hardware
limited warranty.

Officer Safety Plan. if Agency purchases an Officer Safety Plan ("OSP"), Agency will receive the deliverables
detailed in the Quole. Agency must accept delivery of the TASER CEW and accessories as soon as available
fram Axon.

OSP 7 or OSP 10 Term. OSP 7 or OSP 10 begins on the date specified in the Quote ("OSP Term").

TAP BWC Upgrade. If Agency has no oulstanding payment obligations and purchased TAP, Axon will provide
Agency a new Axon body-worn camera ("BWC Upgrade") as scheduled in the Quote. If Agency purchased TAP,
Axon will provide a BWC Upgrade that is the same or like Axon Device, at Axor's option. Axon makes no
guarantee the BWC Upgrade will utilize the same accessories or Axon dock.

TAP Dock Upgrade. If Agency has no outstanding payment obligations and purchased TAP, Axon will provide
Agency a new Axon Dock as scheduled in the Quote ("Dock Upgrade®). Accessories associated with any Dock
Upgrades are subject to change at Axon discretion. Dock Upgrades will only include a new Axon dock bay
configuration unless a new Axon dock core Is required for BWC compatibllity. If Agency originaily purchased a
single-bay Axon dock, the Dock Upgrade will be a single-bay Axon dock model that s the same or like Axon
Device, at Axan's option. If Agency originally purchased a multi-bay Axon dock, the Dock Upgrade will be a multi-
bay Axon dock that is the same or like Axon Device, at Axon’s option.

Upgrade Delay. Axon may ship the BWC and Dock Upgrades as scheduled in the Quote without prior
confirmation from Agency unless the Parties agree in wriling otherwise at least ninety (90) days in advance.
Axon may ship the final BWC and Dock Upgrade as scheduled in the Quote sixty {60) days before the end of
the Subscription Term without prior confirmation from Agency.

Upgrade Change. If Agency wants {o upgrade Axon Device models from the current Axon Device to an
upgraded Axon Device, Agency must pay the price difference between the MSRP for the current Axon Device
and the MSRP for the upgraded Axon Device. If the model Agency desires has an MSRP less than the MSRP
of the offered BWC Upgrade or Dock Upgrade, Axon will not provide a refund. The MSRP is the MSRP in effect
at the time of the upgrade.

Return of Original Axon Device. Within thirty (30} days of receiving a BWC or Dock Upgrade, Agency must
return the original Axon Devices to Axon or destroy the Axon Devices and provide a certificate of destruction to
Axon including serial numbers for the destroyed Axon Devices. If Agency does not return or destroy the Axon
Devices, Axon will deactivate the serial numbers for the Axon Devices received by Agency.

Termination. If Agency’s payment for TAP, OSP, or Axon Evidence is more than thirly (30) days past due, Axon
may terminate TAP or OSP. Once TAP or OSP terminates for any reason:

9.1, TAP and OSP coverage terminate as of the date of termination and no refunds will be given.
9.2. Axon will not and has no obligation to provide the Upgrade Models.

9.3. Agency must make any missed payments due to the termination before Agency may purchase any future
TAP or OSP.
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1.

Axon Auto-Tagging Appendix

if Auto-Tagging Is included on the Quots, this Appendix applies.

Scope. Axon Auto-Tagging consists of the development of a module to allow Axon Evidence to interact with
Agency's Computer-Aided Dispatch ("CAD") or Records Management Systems ("RMS"). This allows end users
to auto-populate Axon video mela-data with a case 1D, calegory, and location-basad on data maintained in
Agency’s CAD or RMS.

Support. For thirly (30) days after completing Auto-Tagging Services, Axon will provide up to five (5) hours of
remote support at no additional charge. Axon will provide free support due to a change in Axon Evidence,if
Agency maintains an Axon Evidence and Auto-Tagging subseription. Axon will not provide support if a change
is required because Agency changes its CAD or RMS.

Changes. Axon is only responsible to perform the Services in this Appendix. Any additional Services are out of
scope. The Parties must document scope changes in a written and signed change order. Changes may require
an equitable adjustment in fees or schedule.

Agency Responsibllitles. Axon's performance of Aute-Tagging Services requires Agency to:

4.1, Make available relevant systems, including Agency’s current CAD or RMS, for assessment by Axon
{including remote access if possible};

4.2. Make required modifications, upgrades or alterations to Agency's hardware, facilities, systems and
networks related to Axon's performance of Auto-Tagging Services;

4.3. Provide access to the premises where Axon is performing Auto-Tagging Services, subject to Agency safely
and security restrictions, and allow Axon to enter and exit the premises with laptops and materials needed
to perform Auto-Tagging Services;

4.4. Provide all infrastruclure and software information (TCP/AP addresses, node names, network
configuration) necessary for Axon to provide Auto-Tagging Services;

4.5.  Promptly install and implement any software updates provided by Axon;

4.8. Ensure that all appropriate data backups are performed;

4.7. Provide assistance, parlicipation, and approvals in testing Auto-Tagging Services;
4.8. Provide Axon with remote access to Agency’s Axon Evidence account when required;

4.9. Notify Axon of any network or machine maintenance that may impact the performance of the module at
Agency; and

4.10. Ensure reasonable availability of knowledgeable staff and personnel to provide timely, accurate, complete,
and up-to-date documentation and information o Axon,

Access to Systems Agency authorizes Axon to access Agency’s relevant computers, network systems, and
CAD or RMS solely for performing Auto-Tagging Services. Axon will work diligently to identify the resources and
information Axon expects to use and will provide an initial list fo Agency. Agency is responsible for and assumes
the risk of any problems, delays, losses, claims, or expenses resulting from the content, accuracy, completeness,
and consistency of all data, materials, and information supplied by Agency.
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Axon Respond Appendix

This Axon Respond Appendix applies to both Axon Respond and Axon Respond Plus, if either is included on the
Quote.

1.

Axon Respond Subscription Term. if Agency purchases Axon Respond as part of a bundled offering, the
Axon Respond subscription begins on the later of the (1) start date of that bundied offering, or (2) date Axon
provisions Axon Respond to Agency. If Agency purchases Axon Respond as a standalone, the Axon Respond
subscription begins the later of the (1) date Axon provisions Axon Respond to Agency, or {2) first day of the
month following the Effective Date. The Axon Respond subscription term will end upon the completion of the
Axon Evidence Subscription associated with Axon Respond.

Scope of Axon Respond. The scope of Axon Respond is to assist Agency with real-time situational awareness
during critical incidents fo improve officer safety, effectiveness, and awareness. In the avent Agency uses Axon
Respond outside this scope, Axon may initiate good-faith discussions with Agency on upgrading Agency’s Axon
Respond to better meet Agency's needs.

Axon Body LTE Requirements. Axon Respond is only available and usable with an LTE enabled body-wom
camera. Axon is not liable if Agency utilizes the LTE device outside of the coverage area or if the LTE carrier is
unavailable. LTE coverage is only available in the United States, including any U.S. tervifories. Axon may utilize
a carrier of Axon’s choice to provide LTE service. Axon may change LTE carriers during the Term without
Agency's consent. »

Axon Fieet LTE Reguirements. Axon Respond is only available and usable with a Fleet system configured with
LTE madem and service. Agency is responsible for providing LTE service for the modem. Coverage and
availability of LTE service is subject to Agency's LTE carrier.

Axon Respond Service Limitations. Agency acknowledges that LTE service is made available only within the
operating range of the networks, Service may be temporarily refused, interrupted, or limited because of: (a)
facilities limitations; (b} transmission limitations caused by atmospheric, terrain, other natural or artificial
conditions adversely affecling transmission, weak batteries, system overcapacily, movement oulside a service
area or gaps in coverage in a service area, and other causes reasonably outside of the carrier’s control such as
intentional or negligent acts of third parties that damage or impair the network or disrupt service; or {¢) equipment
modifications, upgrades, relocations, repalrs, and other similar aclivities necessary for the proper ot improved
operation of service.

5.1. With regard fo Axon Body , Partner networks are made available as-is and the carrier makes no
warranties or representations as to the availabllity or quality of roaming service provided by
carrier partners, and the carrier will not be liable in any capacity for any errors, outages, or failures
of carrier partner networks. Agency expressly understands and agrees that it has no contractual
relationship whatsoever with the underlying wireless service provider or its affiliales or
contractors and Agency is not a third-party heneficiary of any agreement between Axon and the
underlying carrier.

Termination. Upon termination of this Agreement, or if Agency stops paying for Axon Respond or bundles that
includs Axon Respond, Axon will end Axon Respond services, including any Axon-provided LTE service.
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Add-on Services Appendix

This Appendix applies if Axon Communily Request, Axon Redaction Assisiant, andfor Axon Performance are
included on the Quote.

1. Subscription Term. f Agency purchases Axon Community Reguest, Axon Redaction Assistant, or Axon
Performance ag part of OSP 7 or OSP 10, the subscription begins on the later of the (1) start date of the OSP 7
or OSP 10 Term, or (2) date Axon provisions Axon Community Request Axon Redaction Assistant, or Axon
Performance to Agency.

1.1.  If Agency purchases Axon Community Request, Axon Redaction Assistant, or Axon Performance as a
standalone, the subscription begins the later of the (1) date Axon provisions Axon Community Request,
Axon Redaction Assistant, or Axon Performance to Agency, or {2) first day of the month following the
Effsctive Date.

1.2.  The subscription term will end upon the completion of the Axon Evidence Subscription associated with
the add-on,

2. Axon Community Reguest Storadge. For Axon Community Request, Agency may store an unlimited amount of
data submitted through the public portal {"Portal Cantent”), within Agency's Axon Evidence instance. The post-
termination provisions outlined in the Axon Cloud Services Terms of Use Appendix also apply to Portal Content.

3. Performance Auto-Tagging Data. In order to provide some features of Axon Performance to Agency, Axon will
need to store call for service data from Agency’s CAD or RMS.
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Axon Application Programming Interface Appendix

This Appendix applies if Axon's API Services or a subscription 1o Axon Cloud Services is included on the Quote.

1. Definitions.

1.1

1.2.

1.3.

14,

"AP} Client" means the software that acls as the interface between Agency's computer and the server,
which is already developed or to be developed by Agency.

"APi Interface” means software implemented by Agency io configure Agency's independent APl Client
Software to operate in conjunction with the API Service for Agency's authorized Use.

“Axon Evidence Partner APl, APl or Axon API" (collectively "API Service®) means Axon's API which
provides a programmatic means to access data in Agency's Axon Evidence account or integrate Agency's
Axon Evidence account with other systems.

“Use” means any operation on Agency's data enabled by the supported AP! functionality.

2. Purpose and License.

2.1

2.2.

2.3.

Agency may use AP Service and data made available through APl Service, in connection with an API
Client developed by Agency. Axon may monitor Agency’s use of APl Service to ensure quality, improve
Axon devices and services, and verify compliance with this Agreement, Agency agrees to not interfere
with such monitoring or obscure from Axon Agenicy's use of AP] Service. Agency will not use AP! Service
for commercial use.

Axon grants Agency a non-exclusive, non-transferable, non-sublicensable, worldwids, revocable right and
license during the Term to use API Service, solely for Agency's Use in connection with Agency’s AP Client.

Axon reserves the right to set limitations on Agency’s use of the AP{ Service, such as a quota on
operations, to ensure stability and availabilily of Axon's APl Axon will use reasonable sfforts to
accommodate use beyond the designated limits.

3. Conflguration. Agency will work independently to configure Agency's AP} Client with API Service for Agency's
applicable Use. Agency will be required to provide certain information (such as identification or contact details)
as part of the registration. Registration information provided to Axon must be accurate. Agency will inform Axon
prompily of any updates. Upon Agency's registration, Axon will provide documentation outlining AP Service
information.

4. Agency Responsibilities. When using APl Service, Agency and its end users may nol:

4.1
4.2
4.3,

4.4,

4.5,

4.8.

4.7.

4.8.
4.9,
4.10.
4.11.

use APl Service in any way other than as expressly permitted under this Agreement;
use in any way that results in, or could result in, any security breach to Axon;

perform an action with the intent of infroducing any viruses, worms, defect, Trojan horses, malwars, or
any items of a destructive nature to Axon Devices and Services,

interfere with, modify, disrupt or disable features or functionality of APl Service or the servers or networks
providing API Service,

reverse engineer, decompile, disassemble, or translate or attempt to extract the source code from API
Service or any related software;

create an API Interface that funclions substantially the same as AP! Service and offer it for use by third
parties;

provide use of AP] Service on a service bureay, rertal or managed services basis or permit other
individuals or entities to create links to AP Service;

frame or mirror APl Service on any other server, or wireless or intemet-based device;

make available to a third-party, any token, key, password or other login credentials to APl Service,;
take any action or inaction resulting in illegal, unauthorized or improper purposes; or

disclose Axon's APl manual.

5. APl Content All content retated to API Service, other than Agency Content or Agency's AP Client content, is
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considered Axon's AP Content, including:

5.1, the design, structure and naming of AP! Service fields in all responses and requests;
5.2. the resources available within AP| Service for which Agency takes aclions on, such as evidence, cases,
users, or reports;
5.3. the structure of and relationship of API Service resources; and
5.4. the design of APl Service, in any part or as a whols,
€. Prohibitions on APl Content. Neither Agency nor its end users will use AP content returned from the API
Interface to:
6.1. scrape, build databases, or otherwise create permanent copies of such content, or keep cached copies

6.2,

8.3.
6.4.

longer than permitted by the cache header;

copy, translate, modify, create a derivative work of, sell, lease, lend, convey, distribute, publicly dispiay, or
sublicense to any third-party;

misrepresent the source or ownership; or

remove, aiter, or obscure any confidentiality or proprietary rights notices (including copyright and
trademark notices}.

7. APl Updates. Axon may update or modify the AP| Service from time lo time {"API Update”). Agency is required
to implement and use the most current version of AP Service and to make any applicable changes to Agency's
APl Client required as a result of such AP! Update. APl Updates may adversely affect how Agency's AP Client
access or communicate with AP] Service or the API Interface. Each AP Client must contain means for Agency
to update API Client to the most current version of APl Service. Axon will provide support for one (1) year
following the retease of an AP Update for all depreciated API Service versions.
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Axon Event Offer Appendix

if the Agreement includes the provision of, or Axon otherwise offers, tickel(s), travel and/or accommodation for select
events hosted by Axon ("Axon Event"), the following shall apply;

1.

General. Subject to the terms and conditions specified below and those in the Agreement, Axon may provide
Agency with one or more offers 1o fund Axon Event tickel(s}, travel andfor accommodation for Agency-selected
employee(s} to attend one or more Axon Events. By entering Injo the Agreement, Agency warrants that it is
appropriate and permissible for Agency to receive the referenced Axon Event offer(s) based on Agency's
understanding of the terms and conditions outlined in this Axon Event Offer Appendix.

Attendeo/Employee Selection. Agency shall have sole and absolute discretion to select the Agency
employee(s) eligible to receive the ticket(s), travel and/or accommodation that is the subject of any Axon Event
offer(s).

Compliance. it is the intent of Axon that any and all Axon Event offers comply with all applicable laws,
regulations and ethics rules regarding contributions, inciuding gifts and donations. Axon's provision of ticket(s),
travel and/or accommodation for the applicable Axon Event to Agency is intended for the use and benefit of
Agency in furtherance of its goals, and not the personal use or benefit of any official or employee of Agency.
Axon makes this offer without seeking promises or favoritism for Axon in any bidding arrangements. Further,
no exclusivity will be expecled by either parly in consideration for the offer, Axon makes the offer with the
understanding that it will not, as a result of such offer, be prohibited from any procurement opportunities or be
subject to any reporting requirements. If Agency's local jurisdiction requires Agency to repart or disclose the fair
market value of the benefits provided by Axon, Agency shall promptly contact Axon to obtain such information,
and Axon shall provide the information necessary lo facilitate Agency's compliance with such reporting
requirements.

Assianability. Agency may nol sell, transfer, or assign Axon Event ticket(s), travel and/or accommodation
provided under the Agreement.

Availability, The provision of all offers of Axon Event tickei(s), travel andfor accommodation is subject to
availability of funds and resources. Axon has no obligation to provide Axon Event ticket(s), travel and/or
accommodation.

Revocation of Offer. Axon reserves the right al any time to rescind the ofer of Axon Event tickel(s), travel
and/or accommodation to Agency if Agency or its selected employees fail to meet the prescribed conditions or
if changes in circumstances render the provision of such benefits impractical, inadvisable, or in violation of any
applicable laws, regulations, and ethics rules regarding contributions, including gifts and donations
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