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AGREEMENT NO.

AGREEMENT BETWEEN THE COUNTY OF SAN MATEO AND AXON ENTERPRISE,
INC.

This Agreement is entered into this 24th day of March, 2020, by and between the County of San Mateo, a
political subdivision of the state of California, hereinafter called “County,” and Axon Enterprise, Inc., hereinafter
called “Contractor.”

Whereas, pursuant to Section 31000 of the California Government Code, County may contract with
independent contractors for the furnishing of such services to or for County or any Department thereof; and

Whereas, it is hecessary and desirable that Contractor be retained for the purpose of providing Tasers for the
Sheriff’s Office.

Now, therefore, it is agreed by the parties to this Agreement as follows:

1. EXHIBITS AND ATTACHMENTS

The following exhibits and attachments are attached to this Agreement and incorporated into this Agreement
by this reference:

Exhibit A—Master Services & Purchasing Agreement
Exhibit B—Payments and Rates

2. SERVICES TO BE PERFORMED BY CONTRACTOR

In consideration of the payments set forth in this Agreement and in Exhibit B, Contractor shall perform services
for County in accordance with the terms, conditions, and specifications set forth in this Agreement and in
Exhibit A.

3. PAYMENTS

In consideration of the services provided by Contractor in accordance with all terms, conditions, and
specifications set forth in this Agreement and in Exhibit A, County shall make payment to Contractor based on
the rates and in the manner specified in Exhibit B. County reserves the right to withhold payment if County
determines that the quantity or quality of the work performed is unacceptable. In no event shall County’s total
fiscal obligation under this Agreement exceed Nine Hundred Twenty-Two Thousand One Hundred
Eleven Dollars ($922,111.00). In the event that the County makes any advance payments, Contractor
agrees to refund any amounts in excess of the amount owed by the County at the time of contract termination
or expiration. Contractor is not entitled to payment for work not performed as required by this agreement.

4. TERM

Subject to compliance with all terms and conditions, the term of this Agreement shall be from May 1, 2020
through June 30, 2025.

5. TERMINATION

This Agreement may be terminated by Contractor or by the Sheriff or Sheriff's designee at any time without a
requirement of good cause upon thirty (30) days’ advance written notice to the other party. Subject to
availability of funding, Contractor shall be entitled to receive payment for work/services provided prior to
termination of the Agreement. Such payment shall be that prorated portion of the full payment determined by
comparing the work/services actually completed to the work/services required by the Agreement.
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County may terminate this Agreement or a portion of the services referenced in the Attachments and Exhibits
based upon the unavailability of Federal, State, or County funds by providing written notice to Contractor as
soon as is reasonably possible after County learns of said unavailability of outside funding.

County may terminate this Agreement for cause. In order to terminate for cause, County must first give
Contractor notice of the alleged breach. Contractor shall have five business days after receipt of such notice to
respond and a total of ten calendar days after receipt of such notice to cure the alleged breach. If Contractor
fails to cure the breach within this period, County may immediately terminate this Agreement without further
action. The option available in this paragraph is separate from the ability to terminate without cause with
appropriate notice described above. In the event that County provides notice of an alleged breach pursuant to
this section, County may, in extreme circumstances, immediately suspend performance of services and
payment under this Agreement pending the resolution of the process described in this paragraph. County has
sole discretion to determine what constitutes an extreme circumstance for purposes of this paragraph, and
County shall use reasonable judgment in making that determination.

6. CONTRACT MATERIALS

At the end of this Agreement, or in the event of termination, all finished or unfinished documents, data, studies,
maps, photographs, reports, and other written materials (collectively referred to as “contract materials”)
prepared by Contractor under this Agreement shall become the property of County and shall be promptly
delivered to County. Upon termination, Contractor may make and retain a copy of such contract materials if
permitted by law.

7. RELATIONSHIP OF PARTIES

Contractor agrees and understands that the work/services performed under this Agreement are performed as
an independent contractor and not as an employee of County and that neither Contractor nor its employees
acquire any of the rights, privileges, powers, or advantages of County employees.

8. HOLD HARMLESS

a. General Hold Harmless
Contractor shall indemnify and save harmless County and its officers, agents, employees, and servants from
all claims, suits, or actions of every name, kind, and description resulting from this Agreement, the
performance of any work or services required of Contractor under this Agreement, or payments made
pursuant to this Agreement brought for, or on account of, any of the following:

(A) injuries to or death of any person, including Contractor or its employees/officers/agents;
(B) damage to any property of any kind whatsoever and to whomsoever belonging;

(C) any sanctions, penalties, or claims of damages resulting from Contractor’s failure to comply, if
applicable, with the requirements set forth in the Health Insurance Portability and Accountability Act of
1996 (HIPAA) and all Federal regulations promulgated thereunder, as amended; or

(D) any other loss or cost, including but not limited to that caused by the concurrent active or passive
negligence of County and/or its officers, agents, employees, or servants. However, Contractor’s duty
to indemnify and save harmless under this Section shall not apply to injuries or damage for which
County has been found in a court of competent jurisdiction to be solely liable by reason of its own
negligence or willful misconduct.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty to
defend as set forth in Section 2778 of the California Civil Code.

b. Intellectual Property Indemnification
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Contractor hereby certifies that it owns, controls, and/or licenses and retains all right, title, and/or interest in
and to any intellectual property it uses in relation to this Agreement, including the design, look, feel, features,
source code, content, and/or other technology relating to any part of the services it provides under this
Agreement and including all related patents, inventions, trademarks, and copyrights, all applications therefor,
and all trade names, service marks, know how, and trade secrets (collectively referred to as “IP Rights”)
except as otherwise noted by this Agreement.

Contractor warrants that the services it provides under this Agreement do not infringe, violate, trespass, or
constitute the unauthorized use or misappropriation of any IP Rights of any third party. Contractor shall
defend, indemnify, and hold harmless County from and against all liabilities, costs, damages, losses, and
expenses (including reasonable attorney fees) arising out of or related to any claim by a third party that the
services provided under this Agreement infringe or violate any third-party’s IP Rights provided any such right is
enforceable in the United States. Contractor’s duty to defend, indemnify, and hold harmless under this Section
applies only provided that: (a) County notifies Contractor promptly in writing of any notice of any such third-
party claim; (b) County cooperates with Contractor, at Contractor’s expense, in all reasonable respects in
connection with the investigation and defense of any such third-party claim; (c) Contractor retains sole control
of the defense of any action on any such claim and all negotiations for its settlement or compromise (provided
Contractor shall not have the right to settle any criminal action, suit, or proceeding without County’s prior
written consent, not to be unreasonably withheld, and provided further that any settlement permitted under this
Section shall not impose any financial or other obligation on County, impair any right of County, or contain any
stipulation, admission, or acknowledgement of wrongdoing on the part of County without County’s prior written
consent, not to be unreasonably withheld); and (d) should services under this Agreement become, or in
Contractor’s opinion be likely to become, the subject of such a claim, or in the event such a third party claim or
threatened claim causes County’s reasonable use of the services under this Agreement to be seriously
endangered or disrupted, Contractor shall, at Contractor’s option and expense, either: (i) procure for County
the right to continue using the services without infringement or (ii) replace or modify the services so that they
become non-infringing but remain functionally equivalent.

Notwithstanding anything in this Section to the contrary, Contractor will have no obligation or liability to County
under this Section to the extent any otherwise covered claim is based upon: (a) any aspects of the services
under this Agreement which have been modified by or for County (other than modification performed by, or at
the direction of, Contractor) in such a way as to cause the alleged infringement at issue; and/or (b) any
aspects of the services under this Agreement which have been used by County in a manner prohibited by this
Agreement.

The duty of Contractor to indemnify and save harmless as set forth by this Section shall include the duty to
defend as set forth in Section 2778 of the California Civil Code.

9. ASSIGNABILITY AND SUBCONTRACTING

Contractor shall not assign this Agreement or any portion of it to a third party or subcontract with a third party
to provide services required by Contractor under this Agreement without the prior written consent of County.
Any such assignment or subcontract without County’s prior written consent shall give County the right to
automatically and immediately terminate this Agreement without penalty or advance notice.

10. INSURANCE

a. General Requirements
Contractor shall not commence work or be required to commence work under this Agreement unless and until
all insurance required under this Section has been obtained and such insurance has been approved by
County’s Risk Management, and Contractor shall use diligence to obtain such insurance and to obtain such
approval. Contractor shall furnish County with certificates of insurance evidencing the required coverage, and
there shall be a specific contractual liability endorsement extending Contractor’s coverage to include the
contractual liability assumed by Contractor pursuant to this Agreement. These certificates shall specify or be
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endorsed to provide that thirty (30) days’ notice must be given, in writing, to County of any pending change in
the limits of liability or of any cancellation or modification of the policy.

b. Workers’ Compensation and Employer’s Liability Insurance
Contractor shall have in effect during the entire term of this Agreement workers’ compensation and employer’s
liability insurance providing full statutory coverage. In signing this Agreement, Contractor certifies, as required
by Section 1861 of the California Labor Code, that (a) it is aware of the provisions of Section 3700 of the
California Labor Code, which require every employer to be insured against liability for workers’ compensation
or to undertake self-insurance in accordance with the provisions of the Labor Code, and (b) it will comply with
such provisions before commencing the performance of work under this Agreement.

c. Liability Insurance
Contractor shall take out and maintain during the term of this Agreement such bodily injury liability and
property damage liability insurance as shall protect Contractor and all of its employees/officers/agents while
performing work covered by this Agreement from any and all claims for damages for bodily injury, including
accidental death, as well as any and all claims for property damage which may arise from Contractor’'s
operations under this Agreement, whether such operations be by Contractor, any subcontractor, anyone
directly or indirectly employed by either of them, or an agent of either of them. Such insurance shall be
combined single limit bodily injury and property damage for each occurrence and shall not be less than the
amounts specified below:

(&) Comprehensive General Liability.............. $1,000,000
(b) Motor Venhicle Liability Insurance............... $1,000,000
(c) Professional Liability.............cccoeeeeiiineeenns $1,000,000

County and its officers, agents, employees, and servants shall be named as additional insured on any such
policies of insurance, which shall also contain a provision that (a) the insurance afforded thereby to County
and its officers, agents, employees, and servants shall be primary insurance to the full limits of liability of the
policy and (b) if the County or its officers, agents, employees, and servants have other insurance against the
loss covered by such a policy, such other insurance shall be excess insurance only.

In the event of the breach of any provision of this Section, or in the event any notice is received which
indicates any required insurance coverage will be diminished or canceled, County, at its option, may,
notwithstanding any other provision of this Agreement to the contrary, immediately declare a material breach
of this Agreement and suspend all further work and payment pursuant to this Agreement.

11. COMPLIANCE WITH LAWS

All services to be performed by Contractor pursuant to this Agreement shall be performed in accordance with
all applicable Federal, State, County, and municipal laws, ordinances, and regulations, including but not limited
to the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the Federal Regulations
promulgated thereunder, as amended (if applicable), the Business Associate requirements set forth in
Attachment H (if attached), the Americans with Disabilities Act of 1990, as amended, and Section 504 of the
Rehabilitation Act of 1973, which prohibits discrimination on the basis of disability in programs and activities
receiving any Federal or County financial assistance. Such services shall also be performed in accordance
with all applicable ordinances and regulations, including but not limited to appropriate licensure, certification
regulations, provisions pertaining to confidentiality of records, and applicable quality assurance regulations. In
the event of a conflict between the terms of this Agreement and any applicable State, Federal, County, or
municipal law or regulation, the requirements of the applicable law or regulation will take precedence over the
requirements set forth in this Agreement.

Further, Contractor certifies that it and all of its subcontractors will adhere to all applicable provisions of
Chapter 4.106 of the San Mateo County Ordinance Code, which regulates the use of disposable food service
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ware. Accordingly, Contractor shall not use any non-recyclable plastic disposable food service ware when
providing prepared food on property owned or leased by the County and instead shall use biodegradable,
compostable, reusable, or recyclable plastic food service ware on property owned or leased by the County.

Contractor will timely and accurately complete, sign, and submit all necessary documentation of compliance.

12. NON-DISCRIMINATION AND OTHER REQUIREMENTS

a. General Non-discrimination
No person shall be denied any services provided pursuant to this Agreement (except as limited by the scope
of services) on the grounds of race, color, national origin, ancestry, age, disability (physical or mental), sex,
sexual orientation, gender identity, marital or domestic partner status, religion, political beliefs or affiliation,
familial or parental status (including pregnancy), medical condition (cancer-related), military service, or genetic
information.

b. Egqual Employment Opportunity
Contractor shall ensure equal employment opportunity based on objective standards of recruitment,
classification, selection, promotion, compensation, performance evaluation, and management relations for all
employees under this Agreement. Contractor’'s equal employment policies shall be made available to County
upon request.

c. Section 504 of the Rehabilitation Act of 1973
Contractor shall comply with Section 504 of the Rehabilitation Act of 1973, as amended, which provides that
no otherwise qualified individual with a disability shall, solely by reason of a disability, be excluded from the
participation in, be denied the benefits of, or be subjected to discrimination in the performance of any services
this Agreement. This Section applies only to contractors who are providing services to members of the public
under this Agreement.

d. Compliance with County’s Equal Benefits Ordinance
Contractor shall comply with all laws relating to the provision of benefits to its employees and their spouses or
domestic partners, including, but not limited to, such laws prohibiting discrimination in the provision of such
benefits on the basis that the spouse or domestic partner of the Contractor’s employee is of the same or
opposite sex as the employee.

e. Discrimination Against Individuals with Disabilities
The nondiscrimination requirements of 41 C.F.R. 60-741.5(a) are incorporated into this Agreement as if fully
set forth here, and Contractor and any subcontractor shall abide by the requirements of 41 C.F.R. 60—
741.5(a). This regulation prohibits discrimination against qualified individuals on the basis of disability and
requires affirmative action by covered prime contractors and subcontractors to employ and advance in
employment qualified individuals with disabilities.

f. History of Discrimination
Contractor certifies that no finding of discrimination has been issued in the past 365 days against Contractor
by the Equal Employment Opportunity Commission, the California Department of Fair Employment and
Housing, or any other investigative entity. If any finding(s) of discrimination have been issued against
Contractor within the past 365 days by the Equal Employment Opportunity Commission, the California
Department of Fair Employment and Housing, or other investigative entity, Contractor shall provide County
with a written explanation of the outcome(s) or remedy for the discrimination prior to execution of this
Agreement. Failure to comply with this Section shall constitute a material breach of this Agreement and
subjects the Agreement to immediate termination at the sole option of the County.

0. Reporting; Violation of Non-discrimination Provisions
Contractor shall report to the County Manager the filing in any court or with any administrative agency of any
complaint or allegation of discrimination on any of the bases prohibited by this Section of the Agreement or the
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Section titled “Compliance with Laws”. Such duty shall include reporting of the filing of any and all charges
with the Equal Employment Opportunity Commission, the California Department of Fair Employment and
Housing, or any other entity charged with the investigation or adjudication of allegations covered by this
subsection within 30 days of such filing, provided that within such 30 days such entity has not notified
Contractor that such charges are dismissed or otherwise unfounded. Such notification shall include a general
description of the circumstances involved and a general description of the kind of discrimination alleged (for
example, gender-, sexual orientation-, religion-, or race-based discrimination).

Violation of the non-discrimination provisions of this Agreement shall be considered a breach of this
Agreement and subject the Contractor to penalties, to be determined by the County Manager, including but not
limited to the following:

i. termination of this Agreement;
ii. disqualification of the Contractor from being considered for or being awarded a County contract for a
period of up to 3 years;
iii. liquidated damages of $2,500 per violation; and/or
iv. imposition of other appropriate contractual and civil remedies and sanctions, as determined by the
County Manager.

To effectuate the provisions of this Section, the County Manager shall have the authority to offset all or any
portion of the amount described in this Section against amounts due to Contractor under this Agreement or
any other agreement between Contractor and County.

h. Compliance with Prison Rape Elimination Act Standards

Contractor shall comply with the Prison Rape Elimination Act (PREA) of 2003 (Federal Law 42. U.S.C. 15601
ET. Seq.), and applicable PREA Standards including but not limited to those regarding preventing, reporting,
monitoring, and eradicating any form of sexual abuse within San Mateo County Sheriff's Office
Facilities/Programs /Offices owned, operated or contracted. Failure to comply with PREA, including PREA
Standards and related San Mateo County Sheriff's Office Policies, may result in termination of the contract.

i. Compliance with Living Wage Ordinance
As required by Chapter 2.88 of the San Mateo County Ordinance Code, Contractor certifies all contractor(s)
and subcontractor(s) obligated under this contract shall fully comply with the provisions of the County of San
Mateo Living Wage Ordinance, including, but not limited to, paying all Covered Employees the current Living
Wage and providing notice to all Covered Employees and Subcontractors as required under the Ordinance.

13. COMPLIANCE WITH COUNTY EMPLOYEE JURY SERVICE ORDINANCE

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which states that Contractor shall
have and adhere to a written policy providing that its employees, to the extent they are full-time employees
and live in San Mateo County, shall receive from the Contractor, on an annual basis, no fewer than five days
of regular pay for jury service in San Mateo County, with jury pay being provided only for each day of actual
jury service. The policy may provide that such employees deposit any fees received for such jury service with
Contractor or that the Contractor may deduct from an employee’s regular pay the fees received for jury service
in San Mateo County. By signing this Agreement, Contractor certifies that it has and adheres to a policy
consistent with Chapter 2.85. For purposes of this Section, if Contractor has no employees in San Mateo
County, it is sufficient for Contractor to provide the following written statement to County: “For purposes of
San Mateo County’s jury service ordinance, Contractor certifies that it has no full-time employees who live in
San Mateo County. To the extent that it hires any such employees during the term of its Agreement with San
Mateo County, Contractor shall adopt a policy that complies with Chapter 2.85 of the County’s Ordinance
Code.” The requirements of Chapter 2.85 do not apply if this Agreement’s total value listed in the Section
titted “Payments”, is less than one-hundred thousand dollars ($100,000), but Contractor acknowledges that
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Chapter 2.85’s requirements will apply if this Agreement is amended such that its total value meets or exceeds
that threshold amount.

14. RETENTION OF RECORDS; RIGHT TO MONITOR AND AUDIT

(a) Contractor shall maintain all required records relating to services provided under this Agreement for three
(3) years after County makes final payment and all other pending matters are closed, and Contractor shall be
subject to the examination and/or audit by County, a Federal grantor agency, and the State of California.

(b) Contractor shall comply with all program and fiscal reporting requirements set forth by applicable Federal,
State, and local agencies and as required by County.

(c) Contractor agrees upon reasonable notice to provide to County, to any Federal or State department having
monitoring or review authority, to County’s authorized representative, and/or to any of their respective audit
agencies access to and the right to examine all records and documents necessary to determine compliance
with relevant Federal, State, and local statutes, rules, and regulations, to determine compliance with this
Agreement, and to evaluate the quality, appropriateness, and timeliness of services performed.

15. MERGER CLAUSE; AMENDMENTS

This Agreement, including the Exhibits and Attachments attached to this Agreement and incorporated by
reference, constitutes the sole Agreement of the parties to this Agreement and correctly states the rights,
duties, and obligations of each party as of this document’s date. In the event that any term, condition,
provision, requirement, or specification set forth in the body of this Agreement conflicts with or is inconsistent
with any term, condition, provision, requirement, or specification in any Exhibit and/or Attachment to this
Agreement, the provisions of the body of the Agreement shall prevail. Any prior agreement, promises,
negotiations, or representations between the parties not expressly stated in this document are not binding. All
subsequent modifications or amendments shall be in writing and signed by the parties.

16. CONTROLLING LAW; VENUE

The validity of this Agreement and of its terms, the rights and duties of the parties under this Agreement, the
interpretation of this Agreement, the performance of this Agreement, and any other dispute of any nature
arising out of this Agreement shall be governed by the laws of the State of California without regard to its
choice of law or conflict of law rules. Any dispute arising out of this Agreement shall be venued either in the
San Mateo County Superior Court or in the United States District Court for the Northern District of California.

17. NOTICES

Any notice, request, demand, or other communication required or permitted under this Agreement shall be
deemed to be properly given when both: (1) transmitted via email to the email address listed below; and (2)
sent to the physical address listed below by either being deposited in the United States mail, postage prepaid,
or deposited for overnight delivery, charges prepaid, with an established overnight courier that provides a
tracking number showing confirmation of receipt.

In the case of County, to: In the case of Contractor, to:
Veronica Ruiz, Management Analyst Brian Black
San Mateo County Sheriff's Office Axon Enterprise, Inc.
400 County Center 17800 N 85" Street
Redwood City, CA 94063 Scottsdale, AZ 85255
(650) 363-7819 | vruiz@smcgov.org (602) 499-1427 | bblack@axon.com

18. ELECTRONIC SIGNATURE
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Both County and Contractor wish to permit this Agreement and future documents relating to this Agreement to
be digitally signed in accordance with California law and County’s Electronic Signature Administrative Memo.
Any party to this Agreement may revoke such agreement to permit electronic signatures at any time in relation
to all future documents by providing notice pursuant to this Agreement.

19. PAYMENT OF PERMITS/LICENSES

Contractor bears responsibility to obtain any license, permit, or approval required from any agency for
work/services to be performed under this Agreement at Contractor's own expense prior to commencement of
said work/services. Failure to do so will result in forfeit of any right to compensation under this Agreement.

* * *

Agreement: County of San Mateo | Axon Enterprise Inc. Page | 8



DocuSign Envelope ID: 5CB1DC3F-6E7E-467F-B7E3-CD77C4AF7945

In witness of and in agreement with this Agreement’s terms, the parties, by their duly authorized
representatives, affix their respective signatures:

FOR CONTRACTOR: AXON ENTERPRISE, INC.

DocuSigned by:

Matt Marstal 3/9/2020 | 3:16 PM MDAt Morstad

D54ABEBAZAIBACA,

Contractor Signature Date Contractor Name (please print)

COUNTY OF SAN MATEO

By:

President, Board of Supervisors, San Mateo County

Date:

ATTEST:

By: Clerk of Said Board
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Exhibit A
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 85th Street,
Scottsdale, Arizona, 85255, and San Mateo County Sheriff’s Office (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
guote (the Effective Date).

This TASER 7 Agreement (“Agreement”) applies to Agency’s TASER 7 purchase from Axon Enterprise, Inc.
(“Axon”). Agency will receive TASER 7 Conducted Energy Weapon (“CEW”) hardware, accessories, warranty,
and services documented in the attached Quote Appendix (“Quote”).

1.

4.

5.

Term. The start date is based on the initial shipment of TASER 7 hardware (“Start Date”). If shipped in
the first half of the month, the Start Date is the 1st of the following month. If shipped in the last half
of the month, the Start Date is the 15th of the following month. The TASER 7 term will end upon
completion of the associated TASER 7 subscription in the Quote (“Term”). If the Quote has multiple
TASER 7 ship dates, each shipment will have a 60-month term, starting on the shipment of TASER 7 as
described above.

Unlimited Duty Cartridge Plan. If the Quote includes “Unlimited Duty Cartridge Plan”, this section
applies. Agency must purchase an Unlimited Duty Cartridge Plan for each CEW user. A CEW user
includes officers that use a CEW in the line of duty and ones that only use a CEW for training. Agency
may not resell cartridges received under any TASER 7 plan. Axon will only replace cartridges used in
the line of duty.

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

Payment. Unless specified in the Quote, Axon will invoice Agency on the Start Date and then on the
Start Date anniversary during the Term, if annual payments are elected. Payment is due net 30 days
from the invoice. Payment obligations are non-cancelable. Agency will pay invoices without setoff,
deduction, or withholding. Unless Agency provides Axon a valid and correct tax exemption certificate
applicable to the purchase and ship-to location, Agency is responsible for all taxes associated with the
order.

Shipping. Axon may make partial shipments and ship from multiple locations. All shipments are FOB
shipping point via common carrier. Title and risk of loss pass to Agency upon delivery to common
carrier by Axon. Agency is responsible for any shipping charges in the Quote. Shipping dates are
estimates only. If the Quote includes future deliveries of hardware, Axon will ship hardware to
Agency’s address on the Quote.
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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. Hardware Limited Warranty. Axon warrants that Axon-manufactured hardware is free from defects in
workmanship and materials for 1 year from the date of Agency’s receipt. Axon warrants its Axon-
manufactured accessories for 90-days from the date of Agency’s receipt. Used CEW cartridges are
deemed to have operated properly. Non-Axon manufactured Devices are not covered by Axon’s
warranty. Agency should contact the manufacturer for support of non-Axon manufactured Devices.

If Axon receives a valid warranty claim for Axon manufactured hardware during the warranty term,

Axon’s sole responsibility is to repair or replace the hardware with the same or like hardware, at Axon’s
option. Replacement hardware will be new or like new. Axon will warrant the replacement hardware
for the longer of (a) the remaining warranty of the original hardware or (b) 90-days from the date of
repair or replacement. If the Quote includes an extended warranty, the extended warranty coverage
begins on the Start Date and continues for the Term for the hardware covered by the extended
warranty on the Quote.

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

8. Warranty Limitations. Axon’s warranty obligations exclude damage related to (a) failure to follow
instructions on product’s use; (b) products used with products not manufactured or recommended by
Axon; (c) abuse, misuse, intentional, or deliberate damage to the product; (d) force majeure; (e)
products repaired or modified by persons other than Axon without the written permission of Axon; or
(f) products with a defaced or removed serial number.

To the extent permitted by law, the warranties and 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. Axon’s cumulative liability to any party for any loss or damage
resulting from any 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 direct, 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. Nothing in
this Section will be construed to limit Axon’s obligations under Paragraph 8 of the County’s standard
agreement, including to hold the County harmless, indemnify the County and/or defend the County for
third-party claims.

9. Spare Products. Axon may provide Agency a fixed number of spares for TASER 7 hardware in the Quote
(“Spare Products”). Spare Products will replace non-functioning units. If Agency uses a Spare Product,
Agency must return non-functioning units to Axon, and Axon will repair or replace the non-functioning
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10.

11.
12.

13.

14.

15.

16.

unit. If Agency does not return Spare Products to Axon within 30 days of termination of this Agreement,
Axon will invoice Agency the MSRP then in effect for all unreturned Spare Products.

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 the shipping costs of the return. If Axon does not receive Trade-In Units 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 Start Date
Less than 100 officers 30 days

100 to 499 officers 90 days

500+ officers 180 days

Product Warnings. See www.axon.com/legal for the most current Axon product warnings.

Design Changes. Axon may make changes in the design of any of Axon’s products and services without
notifying Agency or making the same change to products and services previously purchased. Axon may
replace end of life products with the next generation of that product without notifying Agency.

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:

13.1. TASER 7 extended warranties and access to Training Content will terminate. No refunds will be
given.

13.2. 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, battery,
holster, dock, core, training suits, and unused cartridges to Axon within 30 days of the date of
termination.

13.3. Agency will be responsible for payment of any missed payments due to the termination before
being allowed to purchase any future TASER 7 plan.

Delays. Axon will use reasonable efforts to deliver products and services as soon as practicable. If
delivery isinterrupted due to causes beyond Axon’s control, Axon may delay or terminate delivery with
notice.

Proprietary Information. Agency agrees 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. Agency will not directly or indirectly cause any proprietary
rights to be violated.

Export Compliance. Each party will comply with all import and export control laws and regulations.
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17.

18.

19.

Assignment. Agency may not assign or transfer this Agreement without Axon’s prior written approval.

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

Entire Agreement. This Agreement, including the appendices, as well as the County’s standard
agreement, 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. 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. To the extent there are any inconsistencies
between the terms of the County’s standard agreement and any other terms, the terms of the County’s
standard agreement shall prevail.

TASER 7 Evidence.com Terms of Use Appendix

Definitions.

“Agency Content” is data uploaded into, ingested by, or created in Axon Evidence within Agency’s
tenant, including media or multimedia uploaded into Axon Evidence 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 Evidence
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.

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

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.

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 Evidence to Agency and Agency end-users.
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5.

7.

8.

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 Evidence 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.

Agency Responsibilities. Agency is responsible for (a) ensuring Agency users comply with this
Agreement; (b) ensuring Agency owns Agency Content and no Agency Content or Agency end user’s
use of Agency Content or Axon Evidence violates this Agreement or applicable laws; and (c)
maintaining necessary computer equipment and Internet connections for use of Axon Evidence. 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 Evidence.

Agency is also responsible for maintaining the security of end-user names and passwords and taking
steps to maintain appropriate security and access by end-users to Agency Content. Login credentials
are for Agency internal use only and Agency may not sell, transfer, or sublicense them to any other
entity or person. Agency may download the audit log at any time. Agency shall contact Axon
immediately if an unauthorized third party may be using Agency’s account or Agency Content or if
account information is lost or stolen.

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 in order
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 Services; (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, “PIl”), to improve, analyze, support, and operate Axon'’s
current and future products and services.

Storage. 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.

Location of Data Storage. Axon may transfer Agency Content to third party subcontractors for storage.
Axon will determine the locations of data centers where Agency Content will be stored. For United
States agencies, Axon will ensure all Agency Content stored in Axon Evidence remains within the
United States. Ownership of Agency Content remains with Agency.

10. Suspension. Axon may suspend Agency access or any end-user’s right to access or use any portion or

of Axon Evidence immediately upon notice, if:

10.1. The Termination provisions of the TASER 7 Terms and Conditions apply;
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11.

12.

13.

14.

10.2. Agency or an end-user’s use of or registration for Axon Evidence (i) poses a security risk to Axon
Evidence or any third party, (ii) may adversely impact Axon Evidence or the systems or content of any
other customer, (iii) may subject Axon, Axon’s affiliates, or any third party to liability, or (iv) may be
fraudulent;

Agency remains responsible for all fees incurred through the date of suspension without any credits
for any period of suspension. Axon will not delete any of Agency Content on Axon Evidence due to
suspension, except as specified elsewhere in this Agreement.

Axon Evidence Warranty. Axon warrants that Axon Evidence will not infringe or misappropriate any
patent, copyright, trademark, or trade secret rights of any third party. Axon disclaims any warranties
or responsibility for data corruption or errors before the data is uploaded to Axon Evidence.

Axon Evidence Restrictions. All Axon Evidence subscriptions will immediately terminate if Agency does
not comply with any term of this Agreement. 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 Evidence;

12.2. reverse engineer, disassemble, or decompile Axon Evidence or apply any other process to derive
any source code included in Axon Evidence, or allow any others to do the same;

12.3. access or use Axon Evidence 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 Evidence, except as expressly permitted in this
Agreement;

12.5. access Axon Evidence to build a competitive product or service or copy any features, functions,
or graphics of Axon Evidence;

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 Evidence; or

12.7. use Axon Evidence to store or transmit infringing, libelous, or otherwise unlawful or tortious
material, to store or transmit material in violation of third-party privacy rights, or to store or transmit
malicious code.

After Termination. Axon will not delete Agency Content for 90 days following termination. During
these 90 days, Agency may retrieve Agency Content only if all amounts due have been paid. There will
be no application functionality of Axon Evidence during these 90 days other than the ability to retrieve
Agency Content. Agency will not incur any additional fees if Agency Content is downloaded from Axon
Evidence during these 90 days. Axon has no obligation to maintain or provide any Agency Content after
these 90 days and will thereafter, unless legally prohibited delete all of Agency Content stored in Axon
Evidence. Upon request, Axon will provide written proof that all Agency Content has been successfully
deleted and fully removed from Axon Evidence.

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

Agreement: County of San Mateo | Axon Enterprise Inc. Page | 15



DocuSign Envelope ID: 5CB1DC3F-6E7E-467F-B7E3-CD77C4AF7945

15.

16.

additional assistance in downloading or transferring Agency Content, including requests for Axon’s
Data Egress Services, will result in additional fees and Axon will not warrant or guarantee data integrity
or readability in the external system.

U.S. Government Rights. If Agency is a U.S. Federal department or using Axon Evidence on behalf of
U.S. Federal department, Axon Evidence 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 Evidence 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 the use of Axon Evidence.

Survival. Upon any termination of this Agreement, the following sections will survive: Agency Owns
Agency Content, Storage, Axon Evidence Warranty, and Axon Evidence Restrictions.
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EXHIBIT B

In consideration of the services provided by Contractor described in Exhibit A and subject to the terms of the
Agreement, County shall pay Contractor based on the following fee schedule and terms:
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Q-230033-43874.857ML
Issued: 02/13/2020

Axon Enterprise, Inc » Quote Expiration: 03/27/2020

SCOttSdale, Arizona 85255 Payment Terms: Net 30
United States Delivery Method: Fedex - Ground
Phone: (800) 978-2737

SALES REPRESENTATIVE
Megan Hardisty

SHIP TO BILL TO Phone: 480-253-7854
Frank Dalporto San Mateo County Sheriff's Office - HQ Email: mhardisty@axon.com
San Mateo County Sheriff's Office - HQ 400 County Center Fax:
400 County Center Redwood City, CA 94063 PRIMARY CONTACT
Redwood City, CA 94063 us Frank Dalporto
us Phone: (650) 363-4493

Email: fldalporto@smcgov.org

Year 1
o Term . List Unit S
Item Description (Months) Quantity Price Net Unit Price Total (USD)
Axon Plans & Packages
20141 TASER 7 EVIDENCE.COM LICENSE 1 0.00 0.00 0.00
20141 TASER 7 EVIDENCE.COM LICENSE 310 0.00 0.00 0.00
Hardware
20063 TASER 7 HOLSTER - SAFARILAND, RIGHT 300 67.50 0.00 0.00
HAND
20068 TASER 7 HOLSTER - SAFARILAND, LEFT 10 67.50 0.00 0.00
HAND
74200 TASER 7 6-BAY DOCK AND CORE 4 1,500.00 1,500.00 6,000.00
WALL MOUNT BRACKET, ASSY,
70033 EVIDENCE.COM DOCK 4 42.00 42.00 168.00
TASER 7 LIVE CARTRIDGE, STANDOFF (3.5-
20012 DEGREE) 50 38.00 38.00 1,900.00
TASER 7 LIVE CARTRIDGE, CLOSE
20013 QUARTERS (12-DEGREE) 1,000 38.00 38.00 38,000.00
TASER 7 HOOK-AND-LOOP TRAINING (HALT)
20014 CARTRIDGE, STANDOFF (3 620 38.00 38.00 23,560.00
TASER 7 HOOK-AND-LOOP TRAINING (HALT)
20015 CARTRIDGE, CLOSE QUART 620 38.00 38.00 23,560.00
TASER 7 HANDLE, HIGH VISIBILITY (GREEN
20008 LASER), CLASS 3R 310 0.00 0.00 0.00
20040 TASER 7 HANDLE WARRANTY, 4-YEAR 310 0.00 0.00 0.00
20018 TASER 7 BATTERY PACK, TACTICAL 372 0.00 0.00 0.00

Q-230033-43874.857ML
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Year 1 (Continued)

. Term . List Unit N
Item Description (Months) Quantity Price Net Unit Price Total (USD)
Hardware (Continued)
20041 TASER 7 BATTERY PACK WARRANTY, 4- 372 0.00 0.00 0.00
YEAR
20042 TASER 7 DOCK & CORE WARRANTY, 4- 4 0.00 0.00 0.00
YEAR
74200 TASER 7 6-BAY DOCK AND CORE 4 0.00 0.00 0.00
WALL MOUNT BRACKET, ASSY,
70033 EVIDENCE.COM DOCK 4 0.00 0.00 0.00
Other
20143 TASER 7 BASIC PLUS HANDLE PLAN 310 0.00 0.00 0.00
TASER 7 CARTRIDGE CARRIER,
20059 SAFARILAND 310 22.50 0.00 0.00
20120 TASER 7 INSTRUCTOR COURSE VOUCHER 4 495.00 495.00 1,980.00
TASER 7 BASIC - SUBSCRIPTION PLAN
20082 YEAR 1 PAYMENT 310 480.00 480.00 148,800.00
OCULUS GO STANDALONE VIRTUAL
20135 REALITY HEADSET 4 300.00 300.00 1,200.00
Subtotal 245,168.00
Estimated
Shipping BlIBE
Estimated Tax 23,710.83
Total 268,878.83

Spare
. Term . List Unit o
Item Description (Months) Quantity Price Net Unit Price Total (USD)
Hardware
TASER 7 HANDLE, HIGH VISIBILITY (GREEN
20008 LASER), CLASS 3R 10 0.00 0.00 0.00
20040 TASER 7 HANDLE WARRANTY, 4-YEAR 10 0.00 0.00 0.00
Subtotal 0.00
Estimated Tax 0.00
Total 0.00
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Year 2

Item
Other

20083

Year 3

Item
Other

20084

Year 4

Item
Other

20085

Description

TASER 7 BASIC - SUBSCRIPTION PLAN
YEAR 2 PAYMENT

Description

TASER 7 BASIC - SUBSCRIPTION PLAN
YEAR 3 PAYMENT

Description

TASER 7 BASIC - SUBSCRIPTION PLAN
YEAR 4 PAYMENT

Term
(Months)

Term
(Months)

Term
(Months)

Quantity

310

Quantity

310

Quantity

310

Q-230033-43874.857ML

3

List Unit
Price

480.00

List Unit
Price

480.00

List Unit
Price

480.00

Net Unit Price

480.00

Subtotal
Estimated Tax
Total

Net Unit Price

480.00

Subtotal
Estimated Tax
Total

Net Unit Price

480.00

Subtotal
Estimated Tax
Total

Total (USD)

148,800.00

148,800.00
14,508.00
163,308.00

Total (USD)

148,800.00

148,800.00
14,508.00
163,308.00

Total (USD)

148,800.00

148,800.00
14,508.00
163,308.00

Protect Life.
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Year 5
. Term . List Unit oo
Item Description (Months) Quantity Price Net Unit Price Total (USD)
Other

TASER 7 BASIC - SUBSCRIPTION PLAN
20086 YEAR 5 PAYMENT 310 480.00 480.00 148,800.00

Subtotal 148,800.00
Estimated Tax 14,508.00
Total 163,308.00

Grand Total 922,110.83
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A AXON

Discounts wsb)

Quote Expiration: 03/27/2020

List Amount 868,268.00
Discounts 27,900.00
Total 840,368.00

*Total excludes applicable taxes

Summary of Payments

Payment Amount (USD)
Year 1 268,878.83
Spare 0.00
Year 2 163,308.00
Year 3 163,308.00
Year 4 163,308.00
Year 5 163,308.00
Grand Total 922,110.83

Q-230033-453874.857ML



		2020-03-09T15:16:34-0700
	Digitally verifiable PDF exported from www.docusign.com




