A AXON

Master Services and Purchasing Agreement

This Master Services and Purchasing Agreement (the Agreement) by and between Axon Enterprise, Inc,, (Axon or
Party) a Delaware corporation having its principal place of business at 17800 N 85t Street, Scottsdale, Arizona,
85255, and the Agency listed on the Quote (Agency, Party or collectively Parties), is entered into the later of (a)
the last signature date on this Agreement, or (b) the signature date on the quote (the Effective Date).

This Agreement sets forth the terms and conditions for the purchase, delivery, use, and support of Axon Products
and Services as detailed in the Quote Appendix (the Quote), which is hereby incorporated by reference. It is the
intent of the Parties that this Agreement shall act as a master agreement governing all subsequent purchases by
Agency of Axon Products, and all subsequent quotes for the same Products or Services accepted by Agency shall
be also incorporated by reference as a Quote. In consideration of this Agreement, the Parties agree as follows:

1

Term. This Agreement will commence on the Effective Date and will remain in full force and effect until
terminated by either Party. The Agency may renew the terms and conditions of this Agreement for an
additional 5 years upon the execution of a new pricing Quote. New products and services may require
additional terms and conditions. Axon services will not be authorized until a signed Quote or Purchase
Order is accepted by Axon, whichever is first.

Definitions.

“Confidential Information” means all nonpublic information disclosed by Axon, Axon affiliates, business
partners of Axon or their respective employees, contractors or agents that is designated as confidential or
that, given the nature of the information or circumstances surrounding its disclosure, reasonably should be
understood to be confidential.

“Evidence.com Service” means Axon web services for Evidence.com, the Evidence.com site, Evidence Sync
software, Axon Capture App, Axon View App, other software, maintenance, storage, and any product or
service provided by Axon under this Agreement for use with Evidence.com. This does not include any third-
party applications, hardware warranties, or my.evidence.com services.

“Products” means all hardware, software, cloud based services, and software maintenance releases and
updates provided by Axon under this Agreement. -

“Quote” is an offer to sell, and is valid only for products and services listed on the quote at prices on the
quote. Any terms and conditions contained within the Agency's purchase order in response to the Quote
will be null and void and shall have no force or effect. Axon is not responsible for pricing, typographical, or
other 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 pursuant to this Agreement.

Payment Terms. Axon invoices upon shipment, unless otherwise specified in the Quote. Invoices are due
to be paid within 30 days of the date of invoice, unless otherwise specified by Axon. All orders are subject
to prior credit approval. Payment obligations are non-cancelable, fees paid are non-refundable, and all
amounts payable will be made without setoff, deduction, or withholding. If a delinquent account is sent to
collections, the Agency is responsible for all collection and attorneys’ fees. In the event the Agency chooses
a phased deployment for the Products in the Quote, the Quote pricing is subject to change if the phased
deployment changes.
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A AXON

4 Taxes. Unless Axon is provided with a valid and correct tax exemption certificate applicable to the purchase
and ship-to location, the Agency is responsible for sales and other taxes associated with the order.

5 Shipping; Title; Risk of Loss; Rejection. Axon reserves the right to make partial shipments and Products
may ship from multiple locations. All shipments are FOB Shipping Point via common carrier and title and
risk-of loss pass to the Agency upon delivery to the common carrier by Axon. The Agency.is responsible for .
any shipping charges on the Quote. Shipping dates are estimates only. The Agency may reject Products that
do not match the Products listed in the Quote, are damaged, or non-functional upon receipt
(Nonconforming Product) by providing Axon written notice of rejection within 10 days of shipment. In the
event the Agency receives a Nonconforming Product, the Agency's sole remedy is to return the Product to
Axon for repair or replacement as further described in the Warranties Section. Failure to notify Axon within
the 10-day rejection period will be deemed as acceptance of Product.

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

7 Warranties.
7.1 Hardware Limited Warranty. Axon warrants that its law enforcement hardware Products are free

from defects in workmanship and materials for a period of ONE (1) YEAR from the date of receipt.
Extended warranties run from the date of purchase of the extended warranty through the balance
of the 1-year limited warranty term plus the term of the extended warranty measured from the date
of expiration of the 1-year limited warranty. CEW cartridges and Smart cartridges that are expended
are deemed to have operated properly. Axon-manufactured accessories are covered under a limited
90-DAY warranty from the date of receipt. Non-Axon manufactured accessories, including all Apple
and Android devices, are covered under the manufacturer's warranty. In the event of a warranty
claim for an Apple or Android device, the Agency should contact the manufacturer. If Axon
determines that a valid warranty claim is received within the warranty period, as further described
in the Warranty Limitations section, Axon agrees to repair or replace the Product. Axon's sole
responsibility under this warranty is to either repair or replace with the same or like Product, at
Axon's option.
7.2 Warranty Limitations.

7.2.1 The warranties do not apply to and Axon will not be responsible for any loss, data loss,
damage, or other liabilities arising from damage: (a) from failure to follow instructions
relating to the Product's use; (b) caused by use with non-Axon products or from the use of
cartridges, batteries or other components that are not manufactured or recommended by
Axon; (c) caused by abuse, misuse, intentional or deliberate damage to the Product, or force
majeure; (d) to a Product or part that has been repaired or modified by persons other than
Axon authorized personnel or without the written permission of Axon; or (e) to any Axon
Product whose serial number has been removed or defaced.

7.2.2 To the extent permitted by law, the warranties and the remedies set forth above are
exclusive and Axon disclaims all other warranties, remedies, and conditions, whether
oral or written, statutory, or implied, as permitted by applicable law. If statutory or
implied warranties cannot be lawfully disclaimed, then all such warranties are limited
to the duration of the express warranty described above and limited by the other
provisions contained in this Agreement.

7.2.3 Axon’s cumulative liability to any Party for any loss or damage resulting from any
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42 AXON

claims, demands, or actions arising out of or relating to any Axon Product will not
exceed the purchase price paid to Axon for the Product or if for Services, the amount
paid for such Services over the prior 12 months preceding the claim. In no event will
either Party be liable for any, special, indirect, incidental, exemplary, punitive or
consequential damages, however caused, whether for breach of warranty, breach of
contract, negligence, strict liability, tort or under any other legal theory. The
. __limitation on liability contained in this section does not apply to orinway limit Axon’s_
liability with regards to product liability claims, nor shall it apply to Axon's
indemnification obligations set forth in Section 13 (IP Indemnification) herein, or to
any claims covered by insurance as set forth in Section 10.

7.3 Warranty Returns. If a valid warranty claim is received by Axon within the warranty period, Axon
agrees to repair or replace the Product that Axon determines in its sole discretion to be defective
under normal use, as defined in the Product instructions. Axon's sole responsibility under this
warranty is to either repair or replace with the same or like Product, at Axon's option.

7.3.1 For warranty return and repair procedures, including troubleshooting guides, please go to
Axon’'s websites www.axon.com/support or www.evidence.com, as indicated in the
appropriate Product user manual or quick start guide.

7.3.2 Before delivering Product for warranty service, it is the Agency’s responsibility to upload
the data contained in the Product to the Evidence.com Service or download the Product
data and keep a separate backup copy of the contents. Axon is not responsible for any loss
of software programs, data, or other information contained on the storage media or any
other part of the Product.

7.3.3 Areplacement Product will be new or like new and have the remaining warranty period of
the original Product or 90 days from the date of replacement or repair, whichever period is
longer. When a Product or part is exchanged, any replacement item becomes Agency's
property and the replaced item becomes Axon's property.

8 Product Warnings. See Axon's website at www.axon.com/legal for the most current Axon product
warnings.

9 Design Changes. Axon reserves the right to make changes in the design of any of Axon's products and
services without incurring any obligation to notify the Agency or to make the same change to products and
services previously purchased.

10 Insurance. Axon will maintain, at Axon’s own expense and in effect during the Term, Commercial General
Liability Insurance, and Workers' Compensation Insurance and Commercial Automobile Insurance, and will
furnish certificates of insurance or self-insurance upon request through the City's approved method
(currently MyCOI). Any insurance provider of Axon shall be admitted and authorized to do business in the
State of Michigan and shall carry and maintain a minimum rating assigned by A.M. Best & Company's Key
Rating Guide of "A-" Overall and a minimum Financial Size Category of “V". Insurance policies and
certificates issued by non-admitted insurance companies are not acceptable unless approved in writing by
the Agency.

Axon will provide proof of insurance through a City-approved means. The certificates of insurance and
required endorsements shall meet the following minimum requirements.
A. The Contractor shall have insurance that meets the following minimum requirements:

1. Worker's Compensation Insurance in accordance with all applicable state and federal statutes.
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11

12

13

2. Commercial General Liability Insurance equivalent to, as a minimum, Insurance Services Office
form CG 00 01 07 98 or current equivalent. The City of Ann Arbor shall be an additional insured.
There shall be no added exclusions or limiting endorsements which diminish the City's
protections as an additional insured under the policy. Further, the following minimum limits of
liability are required:
$1,000,000 Each occurrence as respect Bodily Injury Liability or Property Damage Liability, or

__both combined; and :
$1,000,000 Products — Completed Operations

B. Insurance required under A.2 above shall be considered primary as respects any other valid or
collectible insurance that the City may possess, including any self-insured retentions the City may have;
and any other insurance the City does possess shall be considered excess insurance only and shall not
be required to contribute with this insurance. Further, the Contractor agrees to waive any right of
recovery by its insurer against the City.

C. Insurance companies and policy forms are subject to approval of the City Attorney, which approval shall
not be unreasonably withheld. Documentation must provide and demonstrate an unconditional 30 day
written notice of cancellation for the Commercial General Liablity Policy in favor of the City of Ann
Arbor. Further, the documentation must explicitly state the following: (a) the policy number; name of
insurance company; name of the agent or authorized representative; name and address of insured;
which shall be approved by the City, in its sole discretion; (c) that the policy conforms to the
requirements specified. Contractor shall furnish the City with satisfactory certificates of insurance and
endorsements prior to commencement of any work. Upon request, the Contractor shall provide within
30 days a copy of the policy(ies) to the City. If any of the above coverages expire by their terms during
the term of this contract, the Contractor shall deliver proof of renewal and/or new policies to the
Administering Service Area/Unit upon receipt of renewal policy(ies).

Indemnification. Axon will indemnify and defend the Agency's officers, directors, and employees (Agency
Indemnitees) from and against all claims, demands, losses, liabilities, reasonable costs and expenses arising
out of a claim by a third party against an Agency Indemnitee resulting from any negligent act, error or
omission, or willful misconduct of Axon under or related to this Agreement, except in the case of negligent
acts, omissions or willful misconduct of the Agency or claims that fall under Workers Compensation
coverage.

IP Rights. Axon owns and reserves all right, title, and interest in the Axon Products and Services, and related
software, as well as any suggestions made to Axon.

IP Indemnification. Axon will defend, indemnify, and hold the Agency Indemnitees harmless from and
against any claims, damages, losses, liabilities, costs, and expenses (including reasonable attorneys' fees)
arising out of or relating to any third-party claim alleging that use of Axon Products or Services as permitted
under this Agreement infringes or misappropriates the intellectual property rights of a third party. The
Agency must provide Axon with prompt written notice of such a claim, tender to Axon the defense or
settlement of such a claim at Axon's expense, and cooperate fully with Axon in the defense or settlement
of such a claim.

Axon has no liability to the Agency or any third party if any alleged infringement or claim of infringement
is to any extent based upon: (a) any modification of the Evidence.com Service by the Agency or any third
party not approved by Axon; (b) use of the Evidence.com Service in connection or in combination with
equipment, devices, or services not approved or recommended by Axon; (c) the use of Evidence.com Service
other than as permitted under this Agreement or in a manner for which it was not intended; or (d) the use
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of other than the most current release or version of any software provided by Axon as part of or in
connection with the Evidence.com Service. Nothing in this Section will affect any warranties in favor of the
Agency that are otherwise provided in or arise out of this Agreement.

14 Agency Responsibilities. The Agency is responsible for (i) use of Axon Products (including any activities
under the Agency Evidence.com account and use by Agency employees and agents), (ii) breach of this

. Agreement or violation of applicable law by the Agency or any of the Agency's end users, (ii) Agency

Content or the combination of Agency Content with other applications, content or processes, including any
claim involving alleged infringement or misappropriation of third party rights by Agency Content or by the
use of Agency Content, (iv) a dispute between the Agency and any third party over Agency use of Axon
Products or the collection or use of Agency Content, (v) any hardware or networks that the Agency connects
to the Evidence.com Service, and (vi) any security settings the Agency establishes to interact with or on the
Evidence.com Service.

15 Termination.
15.1 By Either Party. Either Party may terminate for cause upon 30 days advance notice to the other
Party if there is any material default or breach of this Agreement by the other Party, unless the
defaulting Party has cured the material default or breach within the 30-day notice period. In the
event that the Agency terminates this Agreement due to Axon's failure to cure the material breach
or default, Axon will issue a refund of any prepaid amounts on a prorated basis from the date of
notice of termination.

15.2 By Agency. The Agency is obligated to pay the fees under this Agreement as may lawfully be made
from funds budgeted and appropriated for that purpose during the Agency's then current fiscal
year. In the event that sufficient funds will not be appropriated or are not otherwise legally available
to pay the fees required under this Agreement, this Agreement may be terminated by the Agency.
The Agency agrees to deliver notice of termination under this Section at least 90 days prior to the
end of the Agency's then current fiscal year, or as soon as reasonably practicable under the
circumstances.

15.3 Effect of Termination. Upon any termination of this Agreement: (a) all Agency rights under this
Agreement immediately terminate; (b) the Agency remains responsible for all fees and charges
incurred through the date of termination; and (c) Payment Terms, Warranty, Product Warnings,
Indemnification, and Agency Responsibilities Sections, as well as the Evidence.com Terms of Use
Appendix Sections on Agency Owns Agency Content, Data Storage, Fees and Payment, Software
Services Warranty, IP Rights and License Restrictions will continue to apply in accordance with their
terms. If the Agency 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) the Agency wiill
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 Axon within 30
days of the date of termination. For bundled Products, the MSRP is the value of all standalone
components of the bundle.

16 General.

16.1 Confidentiality. Both Parties will take all reasonable measures to avoid disclosure, dissemination
or unauthorized use of either Party's Confidential Information. Except as required by applicable law,
neither Party will disclose either Party's Confidential Information during the Term or at any time
during the 5-year period following the end of the Term. To the extent allowable by law, Agency will
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

l6.9

provide notice to Axon prior to any such disclosure.

Excusable delays. Axon will use commercially reasonable efforts to deliver all Products and Services
ordered as soon as reasonably practicable. In the event of interruption of any delivery due to causes
beyond Axon's reasonable control, Axon has the right to delay or terminate the delivery with
reasonable notice.

Force Majeure. Neither Party will be liable for any delay or failure to perform any obligation under
this Agreement where the delay or failure results from any cause beyond the Parties’ reasonable
control, including acts of God, labor disputes or other industrial disturbances, systemic electrical,
telecommunications, or other utility failures, earthquake, storms or other elements of nature,
blockages, embargoes, riots, acts or orders of government, acts of terrorism, or war.

Proprietary Information. The Agency agrees that Axon has and claims various proprietary rights
in the hardware, firmware, software, and the integration of ancillary materials, knowledge, and
designs that constitute Axon products and services, and that the Agency will not directly or
indirectly cause any proprietary rights to be violated.

Independent Contractors. The Parties are independent contractors. Neither Party, nor any of their
respective affiliates, 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.

No Third-Party Beneficiaries. This Agreement does not create any third-party beneficiary rights
in any individual or entity that is not a party to this Agreement.

Non-discrimination and Equal Opportunity. During the performance of this Agreement, neither
the Parties nor the Party's employees will discriminate against any person, whether employed by a
Party or otherwise, on the basis of basis of race, color, religion, gender, age, national origin,
handicap, marital status, or political affiliation or belief. In all solicitations or advertisements for
employees, agents, subcontractors or others to be engaged by a Party or placed by or on behalf of
a Party, the solicitation or advertisement shall state all qualified applicants shall receive
consideration for employment without regard to race, color, religion, gender, age, national origin,
handicap, marital status, or political affiliation or belief.

U.S. Government Rights. Any Evidence.com Service provided to the US. Government as
“commercial items,” “commercial computer software,” “commercial computer software
documentation,” and “technical data” will have the same rights and restrictions generally applicable
to the Evidence.com Service. If the Agency is using the Evidence.com 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, the Agency will immediately discontinue use of the Evidence.com Service.
The terms “commercial item,” "commercial computer software,” “commercial computer software
documentation,” and “technical data” are defined in the Federal Acquisition Regulation and the
Defense Federal Acquisition Regulation Supplement.

won

Import and Export Compliance. In connection with this Agreement, each Party will comply with
all applicable import, re- import, export, and re-export control laws and regulations.
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A AXON

16.10 Assignment. Neither Party may assign or otherwise transfer this Agreement without the prior
written approval of the other Party. Axon may assign or otherwise transfer this Agreement or any
of its rights or obligations under this Agreement without consent (a) for financing purposes, (b) in
connection with a merger, acquisition or sale of all or substantially all of its assets, (c) as part of a
corporate reorganization, or (d) to a subsidiary corporation. Subject to the foregoing, this
Agreement will-be binding-upon-the Parties-and-their respective successors-and-assigns.

16.11 No Waivers. The failure by either Party to enforce any provision of this Agreement will not
constitute a present or future waiver of the provision nor limit the Party’s right to enforce the
provision at a later time.

16.12 Severability. This Agreement is contractual and not a mere recital. If any portion of this Agreement
is held to be invalid or unenforceable, the remaining portions of this Agreement will remain in full
force and effect.

16.13 Governing Law; Venue. The laws of the state where the Agency is physically located, without
reference to conflict of law rules, govern this Agreement and any dispute of any sort that might
arise between the Parties. The United Nations Convention for the International Sale of Goods does
not apply to this Agreement.

16.14 Notices. All communications and notices to be made or given pursuant to this Agreement must be
in the English language. Notices provided by email will be effective when the email was sent. Notices
provided by personal delivery will be effective immediately. Contact information for notices:

Axon:  Axon Enterprise, Inc. Agency: The City of Ann Arbor
Attn: Contracts ATTN: Kimberly Buselmeier
17800 N. 85th Street 301 East Huron Street
Scottsdale, Arizona 85255 Ann Arbor, MI 48103
contracts@axon.com kbuselmeier@a2gov.org

16.15 Entire Agreement. This Agreement, including the Appendices attached hereto, and the Quote
provided by Axon, represents the entire agreement between the Parties. This Agreement
supersedes all prior or contemporaneous representations, understandings, agreements, or
communications between the Parties, whether written or verbal, regarding the subject matter of
this Agreement. No modification or amendment of any portion of this Agreement will be effective
unless in writing and signed by the Parties to this Agreement. If Axon provides a translation of the
English language version of this Agreement, the English language version of the Agreement will
control if there is any conflict.

16.16 Counterparts. If this Agreement form requires the signatures of the Parties, then this Agreement
may be executed by electronic signature in multiple counterparts, each of which is considered an
original.

16.17 Nondiscrimination. Axon agrees to comply, and to require its subcontractor(s) to comply, with
the nondiscrimination provisions of MCL 37.2209. Axon further agrees to comply with the
provisions of Section 9:158 of Chapter 112 of the Ann Arbor City Code and to assure that applicants
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A AXON

are employed and that employees are treated during employment in a manner which provides
equal employment opportunity.

16.18 Living Wage. If Axon is a “covered employer” as defined in Chapter 23 of the Ann Arbor City Code, Axon
agrees to comply with the living wage provisions of Chapter 23 of the Ann Arbor City Code. Axon agrees
to pay those employees providing Services to the Agency under this Agreement a “living wage,” as defined
in Section 1:815 of the Ann Arbor City Code, as adjusted in accordance with Section 1:815(3); to post a
notice approved by the Agency of the applicability of Chapter 23 in every location in which regular or
contract employees providing services under this Agreement are working; to maintain records of
compliance; if requested by the Agency, to provide documentation to verify compliance; to take no action
that would reduce the compensation, wages, fringe benefits, or leave available to any employee or person
contracted for employment in order to pay the living wage required by Section 1:815; and otherwise to
comply with the requirements of Chapter 23.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed. Each Party warrants
and represents that its respective signatories, whose signatures appear below, have been and are, on the date of
signature, duly authorized to execute this Agreement.

[SIGNATURE PAGE FOLLOWS]
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Axon Enterprise, Inc. City of Ann Arbor- MI

Signatur:ié-J {‘p q By

Name: - DASCO :

+ - M

Titles 3 o ns Christopher Taylor, Mayor

Date: 11/] O | ¥
By

Jacqueline Beaudry, City Clerk
Approved as to substance
By
Howard S. Lazarus, City Administrator
By
Robert Pfannes, Interim Police Chief
Approved as to form
Stephen K. Postema, City Attorney
B
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