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LEAGUE OF OREGON CITIES

MASTER PRICE AGREEMENT

This Master Price Agreement is effective as of the date of the last signature below (the “Effective Date”)
by and between the LEAGUE OF OREGON CITIES, an Oregon public corporation under ORS Chapter 190
(“LOC” or “Purchaser’) and AXON ENTERPRISE, INC. (“Vendor”).

RECITALS

WHEREAS, the Vendor is in the business of selling certain LAW ENFORCEMENT EQUIPMENT, as
further described herein; and

WHEREAS, the Vendor desires to sell and the Purchaser desires to purchase certain products and
related services all upon and subject to the terms and conditions set forth herein; and

WHEREAS, through a solicitation for LAW ENFORCEMENT EQUIPMENT the Vendor was awarded
the opportunity to complete a Master Price Agreement with the LEAGUE OF OREGON CITIES as a result of
its response to Request for Proposal No. 2010 for LAW ENFORCEMENT EQUIPMENT; and

WHEREAS, the LEAGUE OF OREGON CITIES asserts that the solicitation and Request for Proposal
meet Oregon public contracting requirements (ORS 279, 279A, 279B and 279C et. seq.); and

WHEREAS, Purchaser and Vendor desire to extend the terms of this Master Price Agreement to
benefit other qualified government members of National Purchasing Partners, LLC dba Public Safety GPO,
dba First Responder GPO, dba Law Enforcement GPO and dba NPPGov;

NOW, THEREFORE, Vendor and Purchaser, intending to be legally bound, hereby agree as follows:

ARTICLE 1 — CERTAIN DEFINITIONS

1.1 “Agreement” shall mean this Master Price Agreement, including the main body of this
Agreement and Attachments A-F attached hereto and by this reference incorporated herein, including
Purchaser’s Request for Proposal No. 2010 (herein “RFP”) and Vendor’s Proposal submitted in response to
the RFP (herein “Vendor’s Proposal”) as referenced and incorporated herein as though fully set forth
(sometimes referred to collectively as the “Contract Documents”).

1.2 “Applicable Law(s)” shall mean all applicable federal, state and local laws, statutes, ordinances,
codes, rules, regulations, standards, orders and other governmental requirements of any kind.

1.3 “Employee Taxes” shall mean all taxes, assessments, charges and other amounts whatsoever
payable in respect of, and measured by the wages of, the Vendor’'s employees (or subcontractors), as
required by the Federal Social Security Act and all amendments thereto and/or any other applicable federal,
state or local law.

1.4  “Purchaser’s Destination” shall mean such delivery location(s) or destination(s) as Purchaser
may prescribe from time to time.
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1.5 “Products and Services” shall mean the products and/or services to be sold by Vendor
hereunder as identified and described on Attachment A hereto and incorporated herein, as may be updated
from time to time by Vendor to reflect products and/or services offered by Vendor generally to its customers.

1.6  “Purchase Order” shall mean any authorized written order for Products and Services sent by
Purchaser to Vendor via mail, courier, overnight delivery service, email, fax and/or other mode of transmission
as Purchaser and Vendor may from time to time agree.

1.7  “Unemployment Insurance” shall mean the contribution required of Vendor, as an employer, in
respect of, and measured by, the wages of its employees (or subcontractors) as required by any applicable
federal, state or local unemployment insurance law or regulation.

1.8  “National Purchasing Partners” or “(NPP)” is a subsidiary of two nonprofit health care systems.
The Government Division of NPP, hereinafter referred to as “NPPGov”, provides group purchasing marketing
and administrative support for governmental entities within the membership. NPPGov’s membership includes
participating public entities across North America.

1.9 “Lead Contracting Agency” shall mean the LEAGUE OF OREGON CITIES, which is the
governmental entity that issued the Request for Proposal and awarded this resulting Master Price Agreement.

1.10 “Participating Agencies” shall mean members of National Purchasing Partners for which Vendor
has agreed to extend the terms of this Master Price Agreement pursuant to Article 2.6 and Attachment C
herein. For purposes of cooperative procurement, “Participating Agency” shall be considered “Purchaser”
under the terms of this Agreement.

1.11 “Party” and “Parties” shall mean the Purchaser and Vendor individually and collectively as
applicable.

ARTICLE 2 - AGREEMENT TO SELL

2.1 Vendor hereby agrees to sell to Purchaser such Products and Services as Purchaser may order
from time to time by Purchase Order, all in accordance with and subject to the terms, covenants and
conditions of this Agreement. Purchaser agrees to purchase those Products and Services ordered by
Purchaser by Purchase Order in accordance with and subject to the terms, covenants and conditions of this
Agreement.

2.2 Vendor may add additional products and services to the contract provided that any additions
reasonably fall within the intent of the original RFP specifications. Pricing on additions shall be equivalent to
the percentage discount for other similar products. Vendor may provide a web-link with current product
listings, which may be updated periodically, as allowed by the terms of the resulting Master Price Agreement.
Vendor may replace or add product lines to an existing contract if the line is replacing or supplementing
products on contract, is equal or superior to the original products offered, is discounted in a similar or to a
greater degree, and if the products meet the requirements of the solicitation. No products may be added to
avoid competitive procurement requirements. LOC may reject any additions without cause.

2.3 All Purchase Orders issued by Purchaser to Vendor for Products during the term (as hereinafter
defined) of this Agreement are subject to the provisions of this Agreement as though fully set forth in such
Purchase Order. The Vendor retains authority to negotiate above and beyond the terms of this Agreement to
meet the Purchaser or Vendor contract requirements. In the event that the provisions of this Agreement
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conflict with any Purchase Order issued by Purchaser to Vendor, the provisions of this Agreement shall
govern. No other terms and conditions, including, but not limited to, those contained in Vendor’s standard
printed terms and conditions, on Vendor’s order acknowledgment, invoices or otherwise, shall have any
application to or effect upon or be deemed to constitute an amendment to or to be incorporated into this
Agreement, any Purchase Order, or any transactions occurring pursuant hereto or thereto, unless this
Agreement shall be specifically amended to adopt such other terms and conditions in writing by the Parties.

2.4  Notwithstanding any other provision of this Agreement to the contrary, the Lead Contracting
Agency shall have no obligation to order or purchase any Products and Services hereunder and the
placement of any Purchase Order shall be in the sole discretion of the Participating Agencies. This
Agreement is not exclusive. Vendor expressly acknowledges and agrees that Purchaser may purchase at its
sole discretion, Products and Services that are identical or similar to the Products and Services described in
this Agreement from any third party.

2.5 In case of any conflict or inconsistency between any of the Contract Documents, the documents
shall prevail and apply in the following order of priority:

(i) This Agreement;
(i) The RFP;
(iii) Vendor’'s Proposal;

Vendor has provided a list of Exceptions to the RFP Solicitation identified in Vendor’s Proposal
Vendor’'s Exception to include its Master Service and Purchasing Agreement as an exhibit into the final
contract award is approved and by this reference incorporated herein.

2.6 Extension of contract terms to Participating Agencies:

2.6.1 Vendor agrees to extend the same terms, covenants and conditions available to
Purchaser under this Agreement to Participating Agencies, that have executed an
Intergovernmental Cooperative Purchasing Agreement (“IGA”) as may be required by each
Participating Agency’s local laws and regulations, in accordance with Attachment C. Each
Participating Agency will be exclusively responsible for and deal directly with Vendor on matters
relating to ordering, delivery, inspection, acceptance, invoicing, and payment for Products and
Services in accordance with the terms and conditions of this Agreement as if it were “Purchaser”
hereunder. Any disputes between a Participating Agency and Vendor will be resolved directly
between them under and in accordance with the laws of the State in which the Participating
Agency exists. Pursuant to the IGA, the Lead Contracting Agency shall not incur any liability as
a result of the access and utilization of this Agreement by other Participating Agencies.

2.6.2 This Solicitation meets the public contracting requirements of the Lead Contracting
Agency and may not be appropriate under or meet Participating Agencies’ procurement laws.
Participating Agencies are urged to seek independent review by their legal counsel to ensure
compliance with all local and state solicitation requirements.

2.6.3 Vendor acknowledges execution of a Vendor Administration Fee Agreement with
NPPGov, pursuant to the terms of the RFP.

2.7 Oregon Public Agencies are prohibited from use of Products and Services offered under this
Agreement that are already provided by qualified nonprofit agencies for disabled individuals as listed on the
Department of Administrative Service’s Procurement List (“Procurement List”) pursuant to ORS 279.835-.855.
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See www.OregonRehabilitation.org/qrf for more information. Vendor shall not sell products and services
identified on the Procurement List (e.g., reconditioned toner cartridges) to Purchaser or Participating Agencies
within the state of Oregon.

ARTICLE 3 — TERM AND TERMINATION

3.1 The initial contract term shall be for three (3) calendar years from the Effective Date of this
Agreement (“Initial Term”). Upon termination of the original three (3) year term, this Agreement shall
automatically extend for up to three (3) successive one (1) year periods; (each a “Renewal Term”); provided,
however, that the Lead Contracting Agency and/or the Vendor may opt to decline extension of the MPA by
providing notification in writing at least thirty (30) calendar days prior to the annual automatic extension
anniversary of the Initial Term.

3.2 Either Vendor or the Lead Contracting Agency may terminate this Agreement by written notice
to the other party if the other Party breaches any of its obligations hereunder and fails to remedy the breach
within thirty (30) days after receiving written notice of such breach from the non-breaching party.

ARTICLE 4 — PRICING, INVOICES, PAYMENT AND DELIVERY

4.1 Purchaser shall pay Vendor for all Products and Services ordered and delivered in compliance
with the terms and conditions of this Agreement at the pricing specified for each such Product and Service on
Attachment A, including shipping. Unless Attachment A expressly provides otherwise, the pricing schedule
set forth on Attachment A hereto shall remain fixed for the Initial Term of this Agreement; provided that
manufacturer pricing is not guaranteed and may be adjusted based on the next manufacturer price increase.
Pricing contained in Attachment A shall be extended to all NPPGov, Public Safety GPO, First Responder
GPO and Law Enforcement GPO members upon execution of the IGA.

4.2  Vendor shall submit original invoices to Purchaser in form and substance and format reasonably
acceptable to Purchaser. All invoices must reference the Purchaser’s Purchase Order number, contain an
itemization of amounts for Products and Services purchased during the applicable invoice period and any
other information reasonably requested by Purchaser, and must otherwise comply with the provisions of this
Agreement. Invoices shall be addressed as directed by Purchaser.

4.3 Unless otherwise specified, Purchaser is responsible for any and all applicable sales taxes.
Attachment A or Vendor’s Proposal (Attachment D) shall specify any and all other taxes and duties of any
kind which Purchaser is required to pay with respect to the sale of Products and Services covered by this
Agreement and all charges for packing, packaging and loading.

4.4 Except as specifically set forth on Attachments A and F, Purchaser shall not be responsible for
any additional costs or expenses of any nature incurred by Vendor in connection with the Products and
Services, including without limitation travel expenses, clerical or administrative personnel, long distance
telephone charges, etc. (“Incidental Expenses”).

4.5 Price reductions or discount increases may be offered at any time during the contract term and
shall become effective upon notice of acceptance from Purchaser.

4.6 Notwithstanding any other agreement of the Parties as to the payment of shipping/delivery
costs, and subject to Attachments A, D, and F herein, Vendor shall offer delivery and/or shipping costs
prepaid FOB Destination. If there are handling fees, these also shall be included in the pricing.



DocuSign Envelope ID: 6803D017-DF97-4249-9316-FFEE71F45929

4.7 Unless otherwise directed by Purchaser for expedited orders, Vendor shall utilize such common
carrier for the delivery of Products and Services as Vendor may select; provided, however, that for expedited
orders Vendor shall obtain delivery services hereunder at rates and terms not less favorable than those paid
by Vendor for its own account or for the account of any other similarly situated customer of Vendor.

4.8 Vendor shall have the risk of loss of or damage to any Products until delivery to Purchaser.
Purchaser shall have the risk of loss of or damage to the Products after delivery to Purchaser. Title to
Products shall not transfer until the Products have been delivered to and accepted by Purchaser at
Purchaser’s Destination.

ARTICLE 5 — INSURANCE

5.1 During the term of this Agreement, Vendor shall maintain at its own cost and expense (and shall
cause any subcontractor to maintain) insurance policies providing insurance of the kind and in the amounts
generally carried by reasonably prudent manufacturers in the industry, with one or more reputable insurance
companies licensed to do business in Oregon and any other state or jurisdiction where Products and Services
are sold hereunder. Such certificates of insurance shall be made available to the Lead Contracting Agency
upon 48 hours’ notice. BY SIGNING THE AGREEMENT PAGE THE VENDOR AGREES TO THIS
REQUIREMENT AND FAILURE TO MEET THIS REQUIREMENT WILL RESULT IN CANCELLATION OF
THIS MASTER PRICE AGREEMENT.

5.2 Allinsurance required herein shall be maintained in full force and effect until all work or service
required to be performed under the terms of this Agreement is satisfactorily completed and formally accepted.
Any failure to comply with the claim reporting provisions of the insurance policies or any breach of an
insurance policy warranty shall not affect coverage afforded under the insurance policies to protect the Lead
Contracting Agency. The insurance policies may provide coverage that contains deductibles or self-insured
retentions. Such deductible and/or self-insured retentions shall not be applicable with respect to the coverage
provided to the Lead Contracting Agency under such policies. Vendor shall be solely responsible for the
deductible and/or self-insured retention and the Lead Contracting Agency, at its option, may require Vendor to
secure payment of such deductibles or self-insured retentions by a surety bond or an irrevocable and
unconditional letter of credit.

5.3 Vendor shall carry Workers’ Compensation insurance to cover obligations imposed by federal
and state statutes having jurisdiction over Vendor’'s employees engaged in the performance of the work or
services, as well as Employer’s Liability insurance. Vendor waives all rights against the Lead Contracting
Agency and its agents, officers, directors and employees for recovery of damages to the extent these
damages are covered by the Workers’ Compensation and Employer’s Liability or commercial umbrella liability
insurance obtained by Vendor pursuant to this Agreement.

5.4 Insurance required herein shall not be permitted to expire, be canceled, or materially changed
without thirty days (30 days) prior written notice to the Lead Contracting Agency.

ARTICLE 6 — INDEMNIFICATION AND HOLD HARMLESS

6.1  Vendor agrees that it shall indemnify, defend and hold harmless Lead Contracting Agency, its
respective officials, directors, employees, members and agents (collectively, the “Indemnitees”), from and
against any and all damages, claims, losses, expenses, costs, obligations and liabilities (including, without
limitation, reasonable attorney’s fees), suffered directly or indirectly by any of the Indemnitees to the extent of,
or arising out of, (i) any breach of any covenant, representation or warranty made by Vendor in this
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Agreement, (ii) any failure by Vendor to perform or fulfill any of its obligations, covenants or agreements set
forth in this Agreement, (iii) the negligence or intentional misconduct of Vendor, any subcontractor of Vendor,
or any of their respective employees or agents, (iv) any failure of Vendor, its subcontractors, or their
respective employees to comply with any Applicable Law, (v) any litigation, proceeding or claim by any third
party relating in any way to the obligations of Vendor under this Agreement or Vendor’s performance under
this Agreement, (vi) any Employee Taxes or Unemployment Insurance, or (vii) any claim alleging that the
Products and Services or any part thereof infringe any third party’s U.S. patent, copyright, trademark, trade
secret or other intellectual property interest. Such obligation to indemnify shall not apply where the damage,
claim, loss, expense, cost, obligation or liability is due to the breach of this Agreement by, or negligence or
willful misconduct of, Lead Contracting Agency or its officials, directors, employees, agents or contractors.
The amount and type of insurance coverage requirements set forth herein will in no way be construed as
limiting the scope of the indemnity in this paragraph. The indemnity obligations of Vendor under this Article
shall survive the expiration or termination of this Agreement for two years.

6.2 LIMITATION OF LIABILITY: IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION
WITH OR ARISING OUT OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR
INJURIES TO PERSONS OR TO PROPERTY OR LOSS OF PROFITS OR LOSS OF FUTURE BUSINESS
OR REPUTATION, WHETHER BASED ON TORT OR BREACH OF CONTRACT OR OTHER BASIS, EVEN
IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6.3 The same terms, conditions and pricing of this Agreement may be extended to
government members of National Purchasing Partners, LLC. In the event the terms of this Agreement
are extended to other government members, each government member (procuring party) shall be solely
responsible for the ordering of Products and Services under this Agreement. A non-procuring party shall
not be liable in any fashion for any violation by a procuring party, and the procuring party shall hold non-
procuring parties or unrelated purchasing parties harmless from any liability that may arise from action
or inaction of the procuring party.

ARTICLE 7 — WARRANTIES

Purchaser shall refer to Vendor’s Proposal for all Vendor and manufacturer express warranties, as
well as those warranties provided under Attachment B herein.

ARTICLE 8 - INSPECTION AND REJECTION

8.1 Purchaser shall have the right to inspect and test Products at any time prior to shipment, and
within a reasonable time after delivery to the Purchaser’s Destination. Products not inspected within a
reasonable time after delivery shall be deemed accepted by Purchaser. The payment for Products shall in no
way impair the right of Purchaser to reject nonconforming Products, or to avail itself of any other remedies to
which it may be entitled.

8.2 If any of the Products are found at any time to be defective in material or workmanship,
damaged, or otherwise not in conformity with the requirements of this Agreement or any applicable Purchase
Order, as its exclusive remedy, Purchaser may at its option and at Vendor’s sole cost and expense, elect
either to (i) return any damaged, non-conforming or defective Products to Vendor for correction or
replacement, or (ii) require Vendor to inspect the Products and remove or replace damaged, non-conforming
or defective Products with conforming Products. If Purchaser elects option (ii) in the preceding sentence and
Vendor fails promptly to make the necessary inspection, removal and replacement, Purchaser, at its option,
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may inspect the Products and Vendor shall bear the cost thereof. Payment by Purchaser of any invoice shall
not constitute acceptance of the Products covered by such invoice, and acceptance by Purchaser shall not
relieve Vendor of its warranties or other obligations under this Agreement.

8.3  The provisions of this Article shall survive the expiration or termination of this Agreement.

ARTICLE 9 — SUBSTITUTIONS

Except as otherwise permitted hereunder, Vendor may not make any substitutions of Products, or any
portion thereof, of any kind without the prior written consent of Purchaser.

ARTICLE 10 - COMPLIANCE WITH LAWS

10.1 Vendor agrees to comply with all Applicable Laws and at Vendor’s expense, secure and
maintain in full force during the term of this Agreement, all licenses, permits, approvals, authorizations,
registrations and certificates, if any, required by Applicable Laws in connection with the performance of its
obligations hereunder. At Purchaser’s request, Vendor shall provide to Purchaser copies of any or all such
licenses, permits, approvals, authorizations, registrations and certificates.

10.2 Purchaser has taken all required governmental action to authorize its execution of this
Agreement and there is no governmental or legal impediment against Purchaser’s execution of this
Agreement or performance of its obligations hereunder.

ARTICLE 11 — PUBLICITY / CONFIDENTIALITY

11.1 No news releases, public announcements, advertising materials, or confirmation of same,
concerning any part of this Agreement or any Purchase Order issued hereunder shall be issued or made
without the prior written approval of the Parties. Neither Party shall in any advertising, sales materials or in
any other way use any of the names or logos of the other Party without the prior written approval of the other
Party.

11.2 Any knowledge or information which Vendor or any of its affiliates shall have disclosed or may
hereafter disclose to Purchaser, and which in any way relates to the Products and Services covered by this
Agreement shall not, unless otherwise designated by Vendor, be deemed to be confidential or proprietary
information, and shall be acquired by Purchaser, free from any restrictions, as part of the consideration for this
Agreement.

ARTICLE 12 - RIGHT TO AUDIT

Subject to Vendor’s reasonable security and confidentiality procedures, Purchaser, or any third party
retained by Purchaser, may at any time upon prior reasonable notice to Vendor, during normal business
hours, audit the books, records and accounts of Vendor to the extent that such books, records and accounts
pertain to sale of any Products and Services hereunder or otherwise relate to the performance of this
Agreement by Vendor. Vendor shall maintain all such books, records and accounts for a period of at least
three (3) years after the date of expiration or termination of this Agreement. The Purchaser’s right to audit
under this Article 12 and Purchaser’s rights hereunder shall survive the expiration or termination of this
Agreement for a period of three (3) years after the date of such expiration or termination.
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ARTICLE 13 - REMEDIES

Except as otherwise provided herein, any right or remedy of Vendor or Purchaser set forth in this
Agreement shall not be exclusive, and, in addition thereto, Vendor and Purchaser shall have all rights and
remedies under Applicable Law, including without limitation, equitable relief. The provisions of this Article shall
survive the expiration or termination of this Agreement.

ARTICLE 14 - RELATIONSHIP OF PARTIES

Vendor is an independent contractor and is not an agent, servant, employee, legal
representative, partner or joint venture of Purchaser. Nothing herein shall be deemed or construed as
creating a joint venture or partnership between Vendor and Purchaser. Neither Party has the power or
authority to bind or commit the other.

ARTICLE 15 - NOTICES

All notices required or permitted to be given or made in this Agreement shall be in writing. Such
notice(s) shall be deemed to be duly given or made if delivered by hand, by certified or registered mail or by
nationally recognized overnight courier to the address specified below:

If to Lead Contracting Agency:

LEAGUE OF OREGON CITIES
1201 Court St. NE

Suite 200

Salem OR 97301

ATTN: Jamie Johnson-Davis
Email: fp@ORCities.org

If to Vendor:

AXON ENTERPRISE, INC
17800 N. 85™ St.
Scottsdale AZ 85255
ATTN: Travis Cole

Email: tcole@axon.com

Either Party may change its notice address by giving the other Party written notice of such change in the
manner specified above.

ARTICLE 16 - FORCE MAJEURE

Except for Purchaser’s obligation to pay for Products and Services delivered, delay in performance or
non-performance of any obligation contained herein shall be excused to the extent such failure or non-
performance is caused by force majeure. For purposes of this Agreement, “force majeure” shall mean any
cause or agency preventing performance of an obligation which is beyond the reasonable control of either
Party hereto, including without limitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, labor
trouble, accident, riot, acts of governmental authority (including, without limitation, acts based on laws or
regulations now in existence as well as those enacted in the future), acts of nature, and delays or failure in
obtaining raw materials, supplies or transportation. A Party affected by force majeure shall promptly provide
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notice to the other, explaining the nature and expected duration thereof, and shall act diligently to remedy the
interruption or delay if it is reasonably capable of being remedied. In the event of a force majeure situation,
deliveries or acceptance of deliveries that have been suspended shall not be required to be made upon the
resumption of performance.

ARTICLE 17 - WAIVER

No delay or failure by either Party to exercise any right, remedy or power herein shall impair such
Party’s right to exercise such right, remedy or power or be construed to be a waiver of any default or an
acquiescence therein; and any single or partial exercise of any such right, remedy or power shall not preclude
any other or further exercise thereof or the exercise of any other right, remedy or power. No waiver hereunder
shall be valid unless set forth in writing executed by the waiving Party and then only to the extent expressly
set forth in such writing.

ARTICLE 18 - PARTIES BOUND; ASSIGNMENT

This Agreement shall inure to the benefit of and shall be binding upon the respective successors and
assigns of the Parties hereto, but it may not be assigned in whole or in part by Vendor without prior written
notice to Purchaser which shall not be unreasonably withheld or delayed.

ARTICLE 19 - SEVERABILITY

To the extent possible, each provision of this Agreement shall be interpreted in such a manner as to
be effective and valid under Applicable Law. If any provision of this Agreement is declared invalid or
unenforceable, by judicial determination or otherwise, such provision shall not invalidate or render
unenforceable the entire Agreement, but rather the entire Agreement shall be construed as if not containing
the particular invalid or unenforceable provision or provisions and the rights and obligations of the Parties
shall be construed and enforced accordingly.

ARTICLE 20 - INCORPORATION; ENTIRE AGREEMENT

20.1 All the provisions of the Attachments hereto are hereby incorporated herein and
made a part of this Agreement. In the event of any apparent conflict between any provision set forth in the
main body of this Agreement and any provision set forth in the Attachments, including the RFP and/or
Vendor’s Proposal, the provisions shall be interpreted, to the extent possible, as if they do not conflict. If such
an interpretation is not possible, the provisions set forth in the main body of this Agreement shall control.

20.2  This Agreement (including Attachments and Contract Documents hereto)
constitutes the entire Agreement of the Parties relating to the subject matter hereof and supersedes any and
all prior written and oral agreements or understandings relating to such subject matter.

ARTICLE 21 - HEADINGS

Headings used in this Agreement are for convenience of reference only and shall in no way be used to
construe or limit the provisions set forth in this Agreement.

ARTICLE 22 - MODIFICATIONS

This Agreement may be modified or amended only in writing executed by Vendor and the Lead
Contracting Agency. The Lead Contracting Agency and each Participating Agency contracting hereunder
acknowledge and agree that any agreement entered into in connection with any Purchase Order hereunder
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shall constitute a modification of this Agreement as between the Vendor and the Participating Agency. Any
modification of this Agreement as between Vendor and any Participating Agency shall not be deemed a
modification of this Agreement for the benefit of the Lead Contracting Agency or any other Participating
Agency.

ARTICLE 23 - GOVERNING LAW

This Agreement shall be governed by and interpreted in accordance with the laws of the State of
Oregon or in the case of a Participating Agency’s use of this Agreement, the laws of the State in which the
Participating Agency exists, without regard to its choice of law provisions.

ARTICLE 24 - COUNTERPARTS

This Agreement may be executed in counterparts all of which together shall constitute one and the
same Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year last written
below.

PURCHASER:

DocuSigned by:

Signature: \ . cresconser

) Mike cully
Printed Name:

. Executive Director
Title:

LEAGUE OF OREGON CITIES

6/8/2020
Dated:

VENDOR:

DocuSigned by:
_ ERobert Driscoll
Signature:

nnnnnnnnnnnnn

. Robert Driscoll
Printed Name:

. VP, Assoc. General Counsel
Title:

AXON ENTERPRISE, INC.

6/5/2020
Dated:
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ATTACHMENT A

to Master Price Agreement by and between VENDOR and PURCHASER.

PRODUCTS, SERVICES, SPECIFICATIONS AND PRICES

TASER 7 PRICING GUIDE

PUT THE POWER TO DE-ESCALATE INTO YOUR OFFICERS' HANDS WITH FLEXIBLE
SUBSCRIPTION OPTIONS THAT FIT YOUR AGENCY'S NEEDS.

All agreements are 60 months.

TASER 7 BASIC PLAN - UPFRONT PLUS SUBSCRIPTION ($9.75 PER OFFICER PER MONTH)

With this plan, agencies buy their handle upfront ($1720), and the $9.75 monthly fee covers the dock,
rechargeable battery, Axon Evidence (evidence.com) license and hardware warranties. Training,
cartridges and any other equipment are purchased a la carte.

TASER 7 BASIC PLAN - SUBSCRIPTION ($40 PER OFFICER PER MONTH)
This plan has the same deliverables as the plan above, except it rolls the agency’s handles and holsters
into the monthly cost, Agencies still purchase training, cartridges and any other equipment a la carte.

TASER 7 CERTIFICATION PLAN ($60 PER OFFICER PER MONTH)"

This plan has all of the features of the Basic subscription plan, but also includes instructor training, end-
user training, and access to ongoing online and VR training content. It also includes a limited number of
HALT cartridges for training and unlimited cartridges for field use, an Oculus Go VR Headset, and for
agencies with 40+, a HALT training suit and training target with frame.

TASER 7 CERTIFICATION ADD ON ($20 PER OFFICER PER MONTH)'
For agencies that have previously purchased TASER 7, this allows you to get all of the training
deliverables and cartridges that are included in the $60 Certification plan.

Feature Basic - Upfront Basic - Subscription Certification Certification Add On
Handle v v v
Holster v v v
Dock v v v
Rechargeable Battery v v v
Evidence.com License v v v
Hardware Warranty v v v
Cartridges v v
End User Training v v
}I_J;I;m:gezd Instructor v v
e nonne v v
Access to VR Content v v
HALT Training Suit? v v
Oculus Go3 v v
Training Target/Frame? v v

Oculus Go is a registered trademark of Oculus VR, LLC. \ AXO N
A, & AXON, Axon, Evidence.com, TASER, and TASER 7 are trademarks of Axon Enterprise, Inc., some of which are registeredin the US A

and other countries. For more informaton, visitwww.axon.com/legal. All ights reserved. © 2018 Axon Enteprise, Inc.
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Toll Free: 800.978.2737 « Fax: 480.991.0791

www.axon.com « Sales@axon.com

2019 TASER X2 CEW Law Enforcement Pricing

Model Product Description Agency Price
X2 Conducted Electrical Weapons (Handle Only without Power Magazine, choose oine)

22002 Black X2 CEW $1,220.00 ea
22003 Yellow X2 CEW $1,220.00 ea
X2 Power Magazines (Choose one)

22010 Performance Power Magazine (PPM) $65.00 ea
22012 Tactical Performance Power Magazine (TPPM) $65.00 ea
X2 FPower Magazine (Optional)

22011 Automatic Shut-Down Power Magazine (APPM) $78.00 ea
70116 Signal Performance Power Magazine (SPPM)’ $100.00 ea
Optional Accessories
X2 Holsters

22502 Holster, X2, Right Hand, Safariland STX Basketweave $95.00 ea
22505 Holster, X2, Left Hand, Safariland STX Basketweave $95.00 ea
22507 Holster, X2, Right Hand, Safariland STX SafariSeven 395.00 ea
22508 Holster, X2, Left Hand, Safariland STX Hi SafariSeven $95.00 ea
Customer Care Extended Warranty

[22014 | 4-year Extended Warranty [ $378.00ea |
Professional Setvices

85147 CEW Starter Package $2,750.00 ea
85150 CEW Add-on Services® $2,080.00 ea
85168 CEW Full Service with Instructor Training $17,000.00 ea
X2 Smart Cartridges®

22150 15' Live Smart Cartridge $36.00 ea
22151 25' Live Smart Cartridge $38.00 ea
22155 Inert Simulator 25' Smart Cartridge $50.00 ea
22157 25' Training Smart Cartridge (Blue Blast Door/Non-conductive) $37.00 ea
TASER CAM HD Recorders

26810 TASER CAM HD 5570.00 ea
26820 TASER CAM HD with Automatic Shut-Down (AS) Feature $600.00 ea
26762 TASER CAM HD USB download kit $18.00ea
26763 TASER CAM HD 4-Year Extended Warranty $150.00 ea
26764 TASER CAM HD Replacement Battery $62.00 ea
X2 Datapoirt Download Kits

| 22013 |_Kit, Dataport Download, USB, X2 | $200.00ea |
HOGUE HANDALL Grips

[22018 | Grip, CEW, Hogue, packaged | $19.00 ea |

"When the CEW's safety switch is shifted to the up (ARMED) position, the SPPM sends a signal recognizable by Axon Body 2 cameras
and Axon Flex systems that are equipped with Axon Signal technology.
2 Part 85147 must be purchased before 85150 can be purchased.

3 15-foot, 25-foot, and 35-foot X2 cartridges are compatible with TASER X2 and X3 CEWSs. X3 cartridges (part numbers 33100, 33101,
33102, 33103, 33104, and 33106) are NOT compatible with the X2 CEW.

Title: 2019 TASER X2 Agency Pricing and Sales Terms and Conditions
Department: Sales & Customer Service
Version: 4.0
Release Date: 4/1/2019 Page 1 of 2
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Training Equipment

80004 Target, Conductive, 2-Part, Top and Bottom $33.00 ea
44550 Sim Suit Model 1l 3675.00 ea
44415 Sim Suit Helmet 5110.00 ea
44416 Sim Suit Gloves, Set $62.00 ea

Axon may change pricing or product offerings at any point in time. The committed pricing is based on each Axon Quote provided to the
Agency.

Axon Enterprise, Inc.’s Sales Terms and Conditions for Direct Sales to End User Purchasers apply to all sales and are available
at http:/www.axon.com/sales-terms-and-conditions.

For delivery status or to place an order, call Axon’s sales department at 800-978-2737 or fax the order to: 480-991-0791.
HANDALL and HOGUE are trademarks of Hogue, Inc., and Safariland and SafariSeven are trademarks of Safariland, LLC.

Axon Body 2, Axon Flex, Axon Signal, Smart Cartridge, TASER CAM, X2, X2 and Design, X3, TASER, “Protect Life,” and ® are trademarks of Axon
Enterprise, Inc., some of which are registered in the US and other countries. For more information, visit www.axon.com/legal. All rights reserved.
© 2019 Axon Enterprise, Inc.

Title: 2019 TASER X2 Agency Pricing and Sales Terms and Conditions
Department: Sales & Customer Service
Version: 4.0
Release Date: 4/1/2019 Page 2 of 2
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17800 N. 85" St. Scottsdale, AZ 85255-6311
Toll Free: 800.978.2737 + Fax: 480.991.0791

www.axon.com « Sales@axon.com

2019 TASER X26P CEW Law Enforcement Pricing

Model Product Description Agency Price
X26P Conducted Electrical Weapons (CEW Only without Power Magazine, choose one)

11002 Black X26P CEW, class Ill LASER $1,065.00 ea
11003 Yellow X26P CEW, class Il LASER $1,065.00 ea
X26F Power Magazines (Choose one)

22010 Performance Power Magazine (PPM) $65.00 ea
22012 Tactical Performance Power Magazine (TPPM) $65.00 ea
11010 eXtended Performance Power Magazine (XPPM) $76.00 ea
X26F Power Magazine (Optional)

22011 Automatic Shut-Down Power Magazine (APPM) $78.00 ea
11015 eXtended Automatic Shut-Down Power Magazine (XAPPM) $82.00 ea
701186 Signal Performance Power Magazine (SPPM)’ $100.00 ea

Optional Accessories

X26P Holsters
11502 Holster, X26P, Safariland, Basketweave, Left $92.00 ea
11505 Holster, X26P, Safariland, Basketweave, Right $82.00 ea
22510 Holster, X26P, Safariland, SafariSeven, Right $92.00 ea
22511 Holster, X26P, Safariland, SafariSeven, Left $92.00 ea
Customer Care Extended Warranty

[11004 | 4-year Extended Warranty [ $331.00ea
Professional Services
85147 CEW Starter Package $2,750.00 ea
85150 CEW Add-on Services? $2.,080.00 ea
85168 CEW Full Service with Instructor Training $17,000.00 ea
TASER CAM HD Recorders
26810 TASER CAM HD $570.00 ea
26820 TASER CAM HD with Automatic Shut-Down (AS) Feature $600.00 ea
26762 TASER CAM HD USB download kit $18.00 ea
26763 TASER CAM HD 4-Year Extended Warranty $150.00 ea
26764 TASER CAM HD Replacement Battery $62.00 ea
Dataport Download Kits

[22013 | Kit, Dataport Download, USB | $200.00 ea |
HOGUE HANDALL Grips

[22018 | Grip, CEW, Hogue, packaged [ $19.00 ea |
Training Equipment
80004 Target, Conductive, 2-Part, Top and Bottom $33.00 ea
44550 Sim Suit Model Il $5675.00 ea
44415 Sim Suit Helmet 5110.00 ea
44416 Sim Suit Gloves, Set $62.00 ea

"When the CEW's safety switch is shifted to the up (ARMED) position, the SPPM sends a signal recognizable by Axon Body 2 cameras

and Axon Flex systems that are equipped with Axon Signal technology.
? Part 85147 must be purchased before 85150 can be purchased.

Title: 2019 TASER X26P and X26 Agency Pricing and Sales Terms and Conditions

Department: Sales & Customer Service
Version: 2.0
Release Date: 4/1/2019

Page 1 of 2
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X26P Cartridges
34200 15' Field Use® 27.00 ea
44200 21' Field Use 29.00 ea
44203 25' XP Field Use 33.00 ea
44205 21' Non-Conductive Sim $28.00 ea
85000 Alligator Clip Cartridge $55.00 ea
2019 TASER X26 Accessories Law Enforcement Pricing
Model Product Description Agency Price
X26 Power Magazines
26700 Digital Power Magazine (DPM) $44.00 ea
26701 eXtended Digital Power Magazine (XDPM) $50.00 ea
X26 Holsters
44952 Holster, X26, Right Hand, Blade-Tech 543.00 ea
44953 Holster, X26, Left Hand, Blade-Tech 543.00 ea
44972 Holster, X26, Right Hand, BLACKHAWKI $43.00 ea
44973 Holster, X26, Left Hand, BLACKHAWK! $43.00 ea
Dataport Download Kit
[ 26500 | X26 Dataport Download Kit | $196.00 ea |

Axon may change pricing or product offerings at any point in time. The committed pricing is based on each Axon Quote provided to the Agency.

Axon Enterprise, Inc.’s Sales Terms and Conditions for Direct Sales to End User Purchasers apply to all sales and are available
at http.//www.axon.com/sales-terms-and-conditions.

For delivery status or to place an order, call Axon’s sales department at 800-978-2737 or fax the order to: 480-991-0791.
Hogue and HANDALL are trademarks of Hogue, Inc,, and HOGUE is a trade mark of Hogue, Inc., and and Safariland and SafariSeven are trademarks of Safariland, LLC.

Axon Body 2, Axon Flex, Axon Signal, TASER CAM X26F, X26P and Design, X26, XP, TASER, Protect Life,” and @ are trademarks of Axon Enterprise, Inc., some of which are registered in the US and
other countries. For more information, wisit waw. axon.comfegal. All nghts reserved. © 2013 Axon Enterprise, Inc

3 The 15-foot cartridges are recommended for training, due to their relatively short range. However, these 15-foot cartridges are
conductive, and must NOT be used against a person wearing a Sim Suit.

Title: 2019 TASER X26P and X26 Agency Pricing and Sales Terms and Conditions
Department: Sales & Customer Service
Version: 2.0
Release Date: 4/1/2019 Page 2 of 2
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Pricing contained in this Attachment A shall be extended to all NPPGov members upon execution of the
Intergovernmental Agreement.

Participating Agencies may purchase from Vendor’s authorized dealers and distributors, as applicable,
provided the pricing and terms of this Agreement are extended to Participating Agencies by such dealers and
distributors. Vendor’s authorized dealers and distributors, as applicable, are identified in a [list, link found at
http:], as may be updated from time to time. [ A current list may be obtained from Vendor.]

16
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ATTACHMENT B

to Master Price Agreement by and between VENDOR and PURCHASER.

ADDITIONAL SELLER WARRANTIES

To the extent possible, Vendor will make available all warranties from third party manufacturers of Products
not manufactured by Vendor, as well as any warranties identified in this Agreement and Vendor’s Proposal.

17
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ATTACHMENT C

to Master Price Agreement by and between VENDOR and PURCHASER.

PARTICIPATING AGENCIES

The Lead Contracting Agency in cooperation with National Purchasing Partners (NPPGov) entered
into this Agreement on behalf of other government agencies that desire to access this Agreement to purchase
Products and Services. Vendor must work directly with any Participating Agency concerning the placement of
orders, issuance of the purchase orders, contractual disputes, invoicing, and payment. The Lead Contracting
Agency shall not be held liable for any costs, damages, etc., incurred by any Participating Agency.

Any subsequent contract entered into between Vendor and any Participating Agency shall be
construed to be in accordance with and governed by the laws of the State in which the Participating Agency
exists. Each Participating Agency is directed to execute an Intergovernmental Cooperative Purchasing
Agreement (“IGA”), as set forth on the NPPGov web site, www.nppgov.com. The IGA allows the Participating
Agency to purchase Products and Services from the Vendor in accordance with each Participating Agency’s
legal requirements as if it were the “Purchaser” hereunder.

18
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ATTACHMENT D

to Master Price Agreement by and between VENDOR and PURCHASER.

Vendor’s Proposal
(The Vendor’s Proposal is not attached hereto.)
(The Vendor’s Proposal is incorporated by reference herein.)

19



DocuSign Envelope ID: 6803D017-DF97-4249-9316-FFEE71F45929

ATTACHMENT E

to Master Price Agreement by and between VENDOR and PURCHASER.

Purchaser’s Request for Proposal
(The Purchaser’s Request for Proposal is not attached hereto.)
(The Purchaser’s Request for Proposal is incorporated by reference herein.)

20
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ATTACHMENT F

to Master Price Agreement by and between VENDOR and PURCHASER.

ADDITIONAL VENDOR TERMS OF PURCHASE, IF ANY.

This Master Services and Purchasing Agreement (“Agreement”) is between Axon Enterprise, Inc., a
Delaware corporation (“Axon”), and the agency on the Quote (“Agency”). This Agreement is effective
as of the later of the (a) last signature date on this Agreement or (b) signature date on 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”). The Parties therefore agree as follows:

1 Term. This Agreement begins on the Effective Date and continues until terminated pursuant to
this Agreement (“Term”). Agency may renew this Agreement for an additional 5 years upon execution
of a new quote. New devices and services may require additional terms. Axon will not authorize
services until Axon receives a signed Quote or accepts a purchase order, whichever is first.

2 Definitions.

“Axon Cloud Services” means Axon’s web services for Axon Evidence, Axon Records, Axon Dispatch,
and interactions between Evidence.com and Axon Devices or Axon client software. Axon Cloud
Service excludes third-party applications, hardware warranties, and my.evidence.com.

“Axon Devices” means all hardware provided by Axon under this Agreement.

“Quote” means an offer to sell and is only valid for devices and services on the quote at the specified
prices. Any terms within Agency’s purchase order in response to a Quote will be 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 typographical errors in
any offer by Axon, and Axon reserves the right to cancel any orders resulting from such errors.

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

3 Payment. Axon invoices upon shipment. Payment is due net 30 days from the invoice date.
Payment obligations are non-cancelable. Agency will pay invoices without setoff, 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 Devices from multiple locations. All
shipments are FOB shipping point via common carrier. Title and risk of loss pass to 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 state or federal law.

21
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Warranty.

71 Hardware Limited Warranty. Axon warrants that Axon-manufactured Devices are free
from defects in workmanship and materials for 1 year from the date of Agency’s receipt, except
Signal Sidearm, which Axon warrants for 30 months from the date of Agency’s receipt. Axon
warrants its Axon-manufactured accessories for 90-days from the date of Agency’s receipt.
Used conducted energy weapon (“CEW”) cartridges are deemed to have operated properly.
Extended warranties run from the expiration of the 1-year hardware warranty through the
extended warranty term. Non-Axon manufactured Devices are not covered by Axon’s warranty.
Agency should contact the manufacturer for support of non-Axon manufactured Devices.

7.2 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 Device with the same or
like Device, at Axon’s option. A replacement Device will be new or like new. Axon will warrant
the replacement Device for the longer of (a) the remaining warranty of the original Device or (b)
90-days from the date of repair or replacement.

If Agency exchanges a device or part, the replacement item becomes Agency’s property, and
the replaced item becomes Axon’s property. Before delivering a Device for service, Agency
must upload 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 Device sent to Axon for service.

7.3 Spare Devices. Axon may provide Agency a predetermined number of spare Devices as
detailed in the Quote (“Spare Devices”). Spare Devices will replace broken or non-functioning
units. If Agency utilizes a Spare Device, Agency must return to Axon, through Axon’s warranty
return process, any broken or non-functioning units. Axon will repair or replace the unit with a
replacement Device. Upon termination, Axon will invoice Agency the MSRP then in effect for all
Spare Devices provided. If Agency returns the Spare Devices to Axon within 30 days of the
invoice date, Axon will issue a credit and apply it against the invoice.

7.4 Limitations. Axon’s warranty excludes damage related to: (a) failure to follow Device use
instructions; (b) Devices used with equipment not manufactured or recommended by Axon; (c)
abuse, misuse, or intentional damage to Device; (d) force majeure; (€) Devices repaired or
modified by persons other than Axon without Axon’s written permission; or (f) Devices with a
defaced or removed serial number.
7.4.1 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 warranties are limited to the duration of the warranty described above and by the
provisions in this Agreement.
7.4.2 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 any Axon Device or Service will not
exceed the purchase price paid to Axon for the Device, or if for Services, the amount
paid for such Services over the 12 months preceding the claim. Neither Party will be
liable for direct, special, indirect, incidental, punitive or consequential damages, however
caused, whether for breach of warranty or contract, negligence, strict liability, tort or any
other legal theory.

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

Axon Fleet, may require a Statement of Work that details Axon’s Service deliverables (“SOW”). In the
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event Axon provides an SOW to Agency, Axon is only responsible to perform 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.

9 Device Warnings. See www.axon.com/legal for the most current Axon device warnings.

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

11 Insurance. Axon will maintain General Liability, Workers’ Compensation, and Automobile
Liability insurance. Upon request, Axon will supply certificates of insurance.

12 Indemnification. Axon will indemnify Agency’s officers, directors, and employees (“Agency
Indemnitees”) against all claims, demands, losses, and reasonable expenses arising out of a third-
party claim against an Agency Indemnitee resulting from any negligent act, error or omission, or willful
misconduct by Axon under this Agreement, except to the extent of Agency’s negligence or willful
misconduct, or claims under workers compensation.

13 IP Rights. Axon owns and reserves all right, title, and interest in Axon devices and services and
suggestions to Axon, including all related intellectual property rights. Agency will not cause any Axon
proprietary rights to be violated.

14 IP Indemnification. Axon will indemnify Agency Indemnitees against all claims, losses, and
reasonable expenses from any third-party claim alleging that the use of Axon 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 settlement of such claim at
Axon’s expense and cooperate fully with Axon in the defense or settlement of such claim. Axon’s IP
indemnification obligations do not apply to claims based on (a) modification of Axon Devices or
Services by Agency or a third-party not approved by Axon; (b) use of Axon Devices and Services in
combination with hardware or services not approved by Axon; (c) 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.

15  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; and (c) a
dispute between Agency and a third-party over Agency’s use of Axon Devices.

16  Termination.
16.1 For Breach. A Party may terminate this Agreement for cause if it provides 30 days
written notice of the breach to the other Party, and the breach remains uncured at the end of 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 not 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 practicable.
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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 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 Devices received and amounts paid towards those
Devices. If terminating for non-appropriation, Agency may return Devices to Axon within 30 days
of termination. MSRP is the standalone price of the individual Device at the time of sale. For
bundled Devices, MSRP is the standalone price of all individual components.

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 5-years thereafter. Axon pricing is Confidential Information and competition sensitive. If
Agency is required by law to disclose Axon pricing, to the extent allowed by law, Agency will provide
notice to Axon before disclosure. Axon may publicly announce information related to this Agreement.

18

General.
18.1 Force Majeure. Neither Party will be liable for any delay or failure to perform due to a
cause beyond a Party’s reasonable control.

18.2 Independent Contractors. The Parties are independent contractors. Neither Party has
the authority to bind the other. This Agreement does not create a partnership, franchise, joint
venture, agency, fiduciary, or employment relationship between the Parties.

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

18.4 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;
breastfeeding; 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.

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

18.6  Assignment. Neither Party may assign this Agreement without the other Party’s prior
written consent. Axon may assign this Agreement, its rights, or obligations without consent: (a)
to an affiliate or subsidiary; or (b) for purposes of financing, merger, acquisition, corporate
reorganization, or sale of all or substantially all its assets. This Agreement is binding upon the
Parties respective successors and assigns.

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

18.8  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.
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18.9  Survival. The following sections will survive termination: Payment, Warranty, Device
Warnings, Indemnification, IP Rights, and Agency Responsibilities.

18.10 Governing Law. The laws of the state where Agency is physically located, without
reference to conflict of law rules, govern this Agreement and any dispute arising from it. The
United Nations Convention for the International Sale of Goods does not apply to this
Agreement.

18.11 Notices. All notices must be in English. Notices posted on Agency’s Axon Evidence site
are effective upon posting. Notices by email are effective on the sent date of the email. Notices
by personal delivery are effective immediately. Contact information for notices:

Axon: Axon Enterprise, Inc.
Attn: Legal

17800 N. 85th Street
Scottsdale, Arizona 85255
legal@axon.com

Agency:

Attn:

Street Address
City, State, Zip
Email

18.12 Entire Agreement. This Agreement, including the Appendices and any SOW(s),
represents the entire agreement between the Parties. This Agreement supersedes all prior
agreements or understandings, whether written or verbal, regarding the subject matter of this
Agreement. This Agreement may only be modified or amended in a writing signed by the
Parties.

Each representative identified below declares that the representative is authorized to execute
this Agreement as of the date of signature.
Axon Enterprise, Inc.

Signature:

Name:

Title:

Date:

Agency
25
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Signature:
Name:
Title:
Date:
Professional Services Appendix
1 Utilization of Services. Agency must use professional services as outlined in the Quote and this

Appendix within 6 months of the Effective Date.

2  CEW Services Packages. CEW Services Packages are detailed below:

System set up and configuration
e Configure Axon Evidence categories & custom roles based on Agency need.
e Troubleshoot IT issues with Axon Evidence.
e Register users and assign roles in Axon Evidence.
e For the CEW Full Service Package: On-site assistance included
o For the CEW Starter Package: Virtual assistance included
Dedicated Project Manager
Assignment of specific Axon representative for all aspects of planning the rollout (Project Manager).
Ideally, Project Manager will be assigned to Agency 4-6 weeks before rollout
Best practice implementation planning session to include:
e Provide considerations for the establishment of CEW policy and system operations best practices
based on Axon’s observations with other agencies
e Discuss the importance of entering metadata and best practices for digital data management
e Provide referrals to other agencies using TASER CEWs and Axon Evidence
o For the CEW Full Service Package: On-site assistance included
o For the CEW Starter Package: Virtual assistance included
System Admin and troubleshooting training sessions
On-site sessions providing a step-by-step explanation and assistance for Agency's configuration of
security, roles & permissions, categories & retention, and other specific settings for Axon Evidence
Axon Evidence Instructor training
e Provide training on the Axon Evidence to educate instructors who can support Agency's
subsequent Axon Evidence training needs.
o For the CEW Full Service Package: Training for up to 3 individuals at Agency
o For the CEW Starter Package: Training for up to 1 individual at Agency
TASER CEW inspection and device assignment
Axon’s on-site professional services team will perform functions check on all new TASER CEW Smart
weapons and assign them to a user on Axon Evidence.
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Post go-live review
For the CEW Full Service Package: On-site assistance included.
For the CEW Starter Package: Virtual assistance included.

3 Smart Weapon Transition Service. The Smart Weapon Transition Service includes:

Archival of CEW Firing Logs
Axon's on-site professional services team will upload CEW firing logs to Axon Evidence from
all TASER CEW Smart Weapons that Agency is replacing with newer Smart Weapon models.
Return of Old Weapons
Axon's on-site professional service team will ship all old weapons back to Axon's
headquarters.
Axon will provide Agency with a Certificate of Destruction
*Note: CEW Full Service packages for TASER 7 include Smart Weapon Transition Service instead of 1-Day
Device Specific Instructor Course.

4 Out of Scope Services. Axon is only responsible to perform the professional services described
in the Quote and this Appendix. Any additional professional 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 the charges or schedule.

5 Delivery of Services. Axon personnel will work Monday through Friday, 8:30 a.m. to 5:30 p.m.,
except holidays. Axon will perform all on-site tasks over a consecutive timeframe. Axon will not charge
Agency travel time by Axon personnel to Agency premises as work hours.

6 Access Computer Systems to Perform Services. Agency authorizes Axon to access relevant
Agency computers and networks, solely for performing the Services. Axon will work to identify as soon
as reasonably practicable resources and information Axon expects to use and will provide an initial
itemized list to 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.

7 Site Preparation. Axon will provide a hardcopy or digital copy of current user documentation for
the Devices (“User Documentation”). User Documentation will include all required environmental
specifications for the professional Services and Devices to operate per the Device User
Documentation. Before installation of Devices (whether performed by Agency or Axon), Agency must
prepare the location(s) where Devices are to be installed (“Installation Site”) per the environmental
specifications in the Device User Documentation. Following installation, Agency must maintain the
Installation Site per the environmental specifications. If Axon modifies Device User Documentation for
any Devices under this Agreement, Axon will provide the update to Agency when Axon generally
releases it. If Axon modifies Device User Documentation for any Devices under this Agreement, Axon
will provide the update to Agency when Axon generally releases it

8 Acceptance. When Axon completes professional Services, Axon will present an acceptance
form (“Acceptance Form”) to Agency. Agency will sign the Acceptance Form acknowledging
completion. If Agency reasonably believes Axon did not complete the professional Services in
substantial conformance with this Agreement, Agency must notify Axon in writing of the specific
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reasons for rejection within 7 calendar days from delivery of the Acceptance Form. Axon will address
the issues and re-present the Acceptance Form for signature. If Axon does not receive the signed
Acceptance Form or written notification of reasons for rejection within 7 calendar days of delivery of
the Acceptance Form, Axon will deem Agency to have accepted the professional Services.

9 Agency Network. For work performed by Axon transiting or making use of Agency’s network,
Agency is solely responsible for maintenance and functionality of the network. In no event will Axon be
liable for loss, damage, or corruption of Agency’s network from any cause.

Axon Cloud Services Terms of Use Appendix

1 Definitions.

“Agency Content” is data uploaded into, ingested 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.

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

“Non-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 does not include Agency Content.

2 Subscription Term. For Axon Evidence subscriptions, including Fleet 2 Unlimited, the
subscription begins after shipment of the applicable Axon Device. If Axon ships the Device in the first
half of the month, the start date is the 1st of the following month. If Axon ships the Device in the
second half of the month, the start date is the 15th of the following month. For phased deployments,
the start date begins on shipment of phase one. For purchases solely of Axon Evidence subscriptions,
the start date is the Effective Date. The Axon Evidence subscription term ends upon completion of the
Axon Evidence subscription stated in the Quote (“Axon Evidence Subscription Term”).

3 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 Air 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
Data to Axon Evidence Lite.

4 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
are not business records of Axon. Agency is solely responsible for uploading, sharing, managing, and
deleting Agency Content. Axon will have limited access to Agency Content solely for providing and
supporting Axon Cloud Services to Agency and Agency end users.
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5 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 security 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 data
protection. Axon agrees to the Federal Bureau of Investigation Criminal Justice Information Services
Security Addendum.

6 Agency Responsibilities. Agency is responsible for (a) ensuring Agency owns Agency Content;
(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 necessary computer equipment and
Internet connections 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.

Agency will also maintain the security of end user names and passwords and security and access by
end users to Agency Content. Agency is responsible for ensuring the configuration and utilization of
Axon Cloud Services meet applicable Agency regulation 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 Content, or if account information is lost
or stolen.

7 Privacy. Axon will not disclose Agency Content or information about Agency except as
compelled by a court or administrative body or required by law or regulation. If Axon receives a
disclosure request for Agency Content, Axon will give Agency notice, unless legally prohibited from
doing so, to allow Agency to file an objection with the court or administrative body. Agency agrees to
allow Axon access to certain information from Agency to (a) perform troubleshooting services upon
request or as part of regular diagnostic screening; (b) enforce this Agreement or policies governing the
use of Axon Evidence; or (c) perform analytic and diagnostic evaluations of the systems.

8 Storage. For Axon Evidence Unlimited, Agency may store unlimited data in Agency's Axon
Evidence account only if data originates from Axon Capture or an Axon body-worn camera. For Axon
Air Evidence subscriptions, Agency may store unlimited data in Agency's Axon Evidence account only
if data originates from an Axon Air device. For Axon Interview Room Unlimited, Agency may store
unlimited data in Agency's Axon Evidence account only if data originates from Axon Interview Room
hardware. For Axon Fleet Unlimited, Agency may store unlimited data in Agency's Axon Evidence
account only if data originates from Axon Fleet hardware.

Axon may charge Agency additional fees for exceeding purchased storage amounts. Axon may place
Agency Content that Agency has not viewed or accessed for 6 months into archival storage. Agency
Content in archival storage will not have immediate availability and may take up to 24 hours to access.

9 Location of Storage. Axon may transfer Agency Content to third-party subcontractors for
storage. Axon will determine the locations of data 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 Agency Content remains with Agency.

10  Suspension. Axon may temporarily suspend Agency’s or any end user’s right to access or use
any portion or all 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-
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party; (b) adversely impact Axon Cloud Services , the systems, or content of any other customer; (c)
subject Axon, Axon’s affiliates, or any third-party to liability; or (d) be fraudulent.

Agency remains responsible for all fees incurred through suspension. Axon will not delete Agency
Content because of suspension, except as specified in this Agreement.

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

12 Axon Cloud Services Restrictions. Agency and Agency end users (including employees,
contractors, agents, officers, volunteers, and directors), may not, or may not attempt to:
12.1. copy, modify, tamper with, repair, or create derivative works of any part of Axon Cloud
Services;
12.2. 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;
12.3. access or use Axon Cloud Services with the intent to gain unauthorized access, avoid
incurring fees or exceeding usage limits or quotas;
12.4. use trade secret information contained in Axon Cloud Services, except as expressly
permitted in this Agreement;
12.5. access Axon Cloud Services to build a competitive device or service or copy any
features, functions, or graphics of Axon Cloud Services;
12.6. remove, alter, 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
12.7. use Axon Cloud Services to store or transmit infringing, libelous, or other unlawful or
tortious material; to store or transmit material in violation of third-party privacy rights; or to store
or transmit malicious code.

13  After Termination. Axon will not delete Agency Content for 90-days following termination. There
will be no functionality of Axon Cloud Services during these 90-days other than the ability to retrieve
Agency Content. Agency will 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 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.

14  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 service, will result in additional fees and Axon will not warrant or guarantee data
integrity or readability in the external system.

15  U.S. Government Rights. If Agency is a U.S. Federal department or using Axon Cloud Services
on behalf of a U.S. Federal department, Axon Cloud Services is provided as a “commercial item,”
“commercial computer software,” “commercial computer software documentation,” and “technical
data”, as defined in the Federal Acquisition Regulation and Defense Federal Acquisition Regulation
Supplement. If Agency is using Axon Cloud Services on behalf of the U.S. Government and these
terms fail to 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.
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16 Survival. Upon any termination of this Agreement, the following sections in this Appendix will
survive: Agency Owns Agency Content, Storage, Axon Cloud Services Warranty, and Axon Cloud
Services Restrictions.

TASER 7 Appendix
This TASER 7 Appendix applies to Agency’s TASER 7, OSP 7, or OSP 7 Plus purchase from Axon.

1 Term. If Agency purchases TASER 7 as part of OSP 7 or 7 Plus, TASER 7 starts on the OSP 7
start date. Otherwise, the start date is based on shipment of TASER 7 hardware. If Axon ships TASER
7 hardware in the first half of the month, TASER 7 starts the 1st of the following month. If Axon ships
TASER 7 hardware in the second half of the month, TASER 7 starts the 15th of the following month
(“TASER 7 Start Date”). TASER 7 will end upon completion of the associated TASER 7 subscription in
the Quote (“TASER 7 Term”). For phased deployments, each phase will have its own 60-month term,
with start dates as described above.

2 Unlimited Duty Cartridge Plan. If the Quote includes “Unlimited Duty Cartridge Plan”, Agency
must purchase the plan for each CEW user. A CEW user includes officers that use a CEW in the line
of duty and those that only use a CEW for training. Agency may not resell cartridges received. Axon
will only replace cartridges used in the line of duty.

3 Training. If the Quote includes a training voucher, Agency must use the voucher within 1 year of
issuance, or the voucher will be void. Axon will issue Agency a voucher annually beginning on the
TASER 7 Start Date. The voucher has no cash value. Agency cannot exchange it for another device
or service. Unless stated in the Quote, the voucher does not include travel expenses and will be
Agency’s responsibility. If the Quote includes Axon Online Training or Virtual Reality Content
(collectively, “Training Content”), Agency may access Training Content. Axon will deliver all Training
Content electronically.

4 Extended Warranty. If the Quote includes a TASER 7 plan (TASER 7 Basic - Upfront Plus
Subscription, TASER 7 Basic - Subscription, or TASER 7 Certification), extended warranty coverage is
included for the TASER CEW, dock and core, and rechargeable battery as described in the Hardware
Limited Warranty. The extended warranty coverage begins on the TASER 7 Start Date and continues
for the TASER 7 Term.

5 Trade-in. If a trade-in discount is on the Quote, Agency must return used hardware and
accessories associated with the discount (“Trade-In Units”) to Axon. Agency must ship batteries via
ground shipping. Axon will pay shipping costs of the return. If Axon does not receive Trade-In Units
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within the timeframe below, Axon will invoice Agency the value of the trade-in discount. Agency may
not destroy Trade-In Units and receive a trade-in discount.

Agency Size Days to Return from TASER 7
Start Date

Less than 100 officers 30 days

100 to 499 officers 90 days

500+ officers 180 days

6 Subscription Term. The TASER 7 Axon Evidence Subscription Term begins on the TASER 7 or
OSP 7 Start Date.

7 Access Rights. Upon Axon granting Agency a TASER 7 Axon Evidence subscription, Agency
may access and use Axon Evidence for the storage and management of data from TASER 7 CEW
devices during the TASER 7 Axon Evidence Subscription Term. Agency may not upload any non-
TASER 7 data or any other files to Axon Evidence. Agency may not exceed the number of end users
than the Quote specifies.

8 Privacy. Axon will not disclose Agency Content or any information about Agency except as
compelled by a court or administrative body or required by any law or regulation. Axon will give notice
if any disclosure request is received for Agency Content, so Agency may file an objection with the
court or administrative body. Agency acknowledges and agrees that Axon may access Agency
Content to: (a) perform troubleshooting services upon request or as part of Axon’s maintenance or
diagnostic screenings; (b) enforce this Agreement or policies governing use of Axon Evidence; (c)
generate aggregated data, excluding information that can be used to distinguish or trace an
individual's identity, either alone or when combined with other personal or identifying information that is
linked or linkable to a specific individual (collectively, “PlI”), to improve, analyze, support, and operate
Axon’s current and future devices and services.

9 Termination. If payment for TASER 7 is more than 30 days past due, Axon may terminate
Agency’s TASER 7 plan by notifying Agency. Upon termination for any reason, then as of the date of
termination:
9.1. TASER 7 extended warranties and access to Training Content will terminate. No refunds
will be given.
9.2.  Axon will invoice Agency the remaining MSRP for TASER 7 products received before
termination. If terminating for non-appropriations, Axon will not invoice Agency if Agency returns
the CEW, rechargeable battery, holster, dock, core, training suits, and unused cartridges to
Axon within 30 days of the date of termination.
9.3.  Agency will be responsible for payment of any missed payments due to the termination
before being allowed to purchase any future TASER 7 plan.
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