R-721-2017
Contract # 281-2017

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 85
Street, Scottsdale, Arizona, 85255, and Lexington Fayette Urban County Government - Lexington
Police Dept. - KY, (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. Axon services will not be authorized until a signed
Quote or Purchase Order is accepted by Axon, whichever is first.

2 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.

“Documentation” means the (i) specifications, explanatory or informational materials,
whether in paper or electronic form, that relate to the Services provided under this
Agreement, or (ii) user manuals, technical manuals, training manuals, warnings, specification
or other explanatory or informational materials, whether in paper or electronic form, that
relate to the Products provided under this Agreement.

“Policies” means the Trademark Use Guidelines, all restrictions described on the Axon
website, and any other policy or terms referenced in or incorporated into this Agreement.
Policies do not include whitepapers or other marketing materials.

“products” means all Axon hardware, software, cloud based services, Documentation 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. Axon reserves the right to
adjust prices or Products unless otherwise specified in the Quote.
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“Services” means all services provided by Axon pursuant to this Agreement.

Payment Terms. 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 and 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.

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.

Shipping: Title; Risk of Loss; Rejection. Axon reserves the right to make partial shipments
and Products may ship from multiple locations. All shipments are E.X.W. 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 all freight charges. Any loss or damage that occurs during
shipment is the Agency’s responsibility. Shipping dates are estimates only. The Agency may
reject Products that do not match the Products listed in the Quote or 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 Section 7 - Warranties. Failure to notify Axon within the 10-day
rejection period will be deemed as acceptance of Product.

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

Warranties.

741 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 after the 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 are covered under the manufacturer's warranty. 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 and Axon will not be responsible for any loss,
data loss, damage, or other liabilities arising from: (a) damage from failure to
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follow instructions relating to the Product’s use; (b) damage caused by use
with non-Axon products or from the use of cartridges, batteries or other
parts, components or accessories that are not manufactured or
recommended by Axon; (c) damage caused by abuse, misuse, intentional or
deliberate damage to the product, or force majeure; (d) damage 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) if any
Axon 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 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.

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 services 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 services.

7.3.3 A replacement 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 Purchaser'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 product
warnings.
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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.

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.

Indemnification. Axon will indemnify and defend the Agency Indemnitees (the Agency's
officers, directors, and employees) 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 Services
by the Agency or any third party not approved by Axon; (b) use of the Evidence.com Services
in connection or in combination with equipment, devices, or services not approved or
recommended by Axon; (c) the use of Evidence.com Services other than as permitted under
this Agreement or in a manner for which it was not intended; or (d) the use 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 Services. Nothing in this Section will affect any warranties in favor of
the Agency that are otherwise provided in or arise out of this Agreement.

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, (iii) 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
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connects to the Evidence.com Services, and (vi) any security settings the Agency establishes
to interact with or on the Evidence.com Services.

Termination.

15.1

15.2

15.3

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.

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.

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 MSRP and this
Agreement is terminated before the end of the term then (a) the Agency will be
invoiced for the remainder of the MSRP for the Products received and not already
paid for; or (b) only in the case of termination for non-appropriations, return the
Products to Axon within 30 days of the date of termination.

General.

16.1

16.2

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. Unless the Agency is legally required to disclose Axon’s pricing, all
Axon pricing is considered confidential and competition sensitive. To the extent
allowable by law, Agency will 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.
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16.3

16.4

16.5

16.6

16.7

16.8

16.9

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 Services provided to the U.S.
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 Services. 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
Services. 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.

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
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regulations.

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 posting on the
Agency’s Evidence.com site will be effective upon posting and 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.
ATTN: Contracts
17800 N. 85th Street
Scottsdale, Arizona 85255
contracts@axon.com
AGENCY: Lexington Fayette Urban Co. Government - Lexington PD - KY
150 E. Main Street
Lexington, KY 40507

16.15 Entire Agreement. This Agreement, including the APPENDICES attached hereto, and
the Policies 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
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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.

IN WITNESS WHEREQF, 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.

Axon Enterprise, Inc. ,.O /4%
Signature: L/, 7

Name: _,

Title: _ENY Gla\ook A 9D
Date: _{O[Z Lo [\

Lexington Fayette UW ment -Lexington Police Dept. - KY
Signature:

Name: m (:'DW&;A v

Title: >

Date:

A AXON, Axon, Axon Commander, Axon Convert, Axon Detect, Axon Dock, Axon Five, Axon Forensic Suite, Axon Interview,
Axon Mobile, Evidence.com, Evidence Sync, TASER, and TASER CAM 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. © 2017
Axon Enterprise, Inc.
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Axon Enterprise, Inc.

Protect Life.

17800 N 85th St.

Scottsdale, Arizona 85255

United States

Phone: (800) 978-2737

Fax: 480-991-0791

Aaron Adams
1-859-258-3685

aadams@]lexingtonpolice.ky.gov

7 N

AXON

Quotation

Quote: Q-124968-2

Date: 7/11/2017 12:04 PM
Quote Expiration: 8/11/2017
Contract Start Date*: 7/11/2017
Contract Term: 5 years

AX Account Number:
110328
Bill To: Ship To:
Lexington Police Dept - KY Aaron Adams
150 E. MAIN ST. Lexington Police Dept - KY
Lexington, KY 40507 150 E. MAIN ST.
us Lexington, KY 40507
us
SALESPERSON PHONE EMAIL DELIVERY METHOD PAYMENT METHOD
Shane Page spage(@taser.com Fedex - Ground Net 30
*Note this will vary based on the shipment date of the product.
Year |
QTY ITEM # DESCRIPTION UNIT TOTAL BEFORE DISCOUNT (8) NET TOTAL
PRICE DISCOUNT
154 22003 HANDLE, YELLOW, CLASS IiI, X2 uUsD USD 166,133.66 USD 15,400.00 USD 150,733.66
1,078.79
154 22011 APPM, BATTERY PACK, AUTO SHUT USD 68.97 USD 10,621.38 USD 0.00 USD 10,621.38
OFF, X2/X26P
154 22014 WARRANTY, 4 YEAR, X2 USD 329.39 USD 50,726.06 USD 0.00 USD 50,726.06
400 22151 CARTRIDGE, PERFORMANCE, SMART, USD 33.00 USD 13,200.00 USD 0.00 USD 13,200.00
25
139 22501 HOLSTER, BLACKHAWK, RIGHT, X2, USD 68.97 USD 9,586.83 USD 0.00 USD 9,586.83
44HTO01BK-R-B
15 22504 HOLSTER, BLACKHAWK, LEFT, X2, USD 68.97 USD 1,034.55 USD 0.00 USD 1,034.55
44HT01BK-L-B
154 22018 GRIP, CEW, HOGUE, PACKAGED USD 1597 USD 2,459.38 USD 0.00 USD 2,459.38
1,200 22157 CARTRIDGE, PERFORMANCE, SMART, USD 32.05 USD 38,460.00 UsSD 0.00 USD 38,460.00
TRAINING, 25'
Year 1 Total Before Discounts: USD 292,221.86
Year 1 Discount: USD 15,400.00
Year 1 Net Amount Due: USD 276,821.86
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Year 2

QTY ITEM # DESCRIPTION UNIT | TOTAL BEFORE DISCOUNT (8) NET TOTAL
PRICE DISCOUNT
1,200 22157 CARTRIDGE, PERFORMANCE, SMART, USD 32.05 USD 38,460.00 USD 0.00 USD 38,460.00
TRAINING, 25'
60 22151 CARTRIDGE, PERFORMANCE, SMART, USD 33.00 USD 1,980.00 USD 0.00 USD 1,980.00
25
Year 2 Total Before Discounts: USD 40,440.00
Year 2 Net Amount Due: USD 40,440.00
Year 3
QTY ITEM # DESCRIPTION UNIT | TOTAL BEFORE DISCOUNT (%) NET TOTAL
PRICE DISCOUNT
1,200 22157 CARTRIDGE, PERFORMANCE, SMART, USD 32.05 USD 38,460.00 USD 0.00 USD 38,460.00
TRAINING, 25'
60 22151 CARTRIDGE, PERFORMANCE, SMART, USD 33.00 USD 1,980.00 USD 0.00 USD 1,980.00
25'
600 22011 APPM, BATTERY PACK, AUTO SHUT USD 68.97 USD 41,382.00 USD 0.00 USD 41,382.00
OFF, X2/X26P
Year 3 Total Before Discounts: USD 81,822.00
Year 3 Net Amount Due: USD 81,822.00
Year 4
QTY ITEM # DESCRIPTION UNIT | TOTAL BEFORE DISCOUNT ($) NET TOTAL
PRICE DISCOUNT
1,200 22157 CARTRIDGE, PERFORMANCE, SMART, USD 32.05 USD 38,460.00 USD 0.00 USD 38,460.00
TRAINING, 25'
60 22151 CARTRIDGE, PERFORMANCE, SMART, USD 33.00 USD 1,980.00 USD 0.00 USD 1,980.00
25
Year 4 Total Before Discounts: USD 40,440.00
Year 4 Net Amount Due: USD 40,440.00
Year 5
QTY ITEM # DESCRIPTION UNIT | TOTAL BEFORE DISCOUNT ($) NET TOTAL
PRICE DISCOUNT
1,200 22157 CARTRIDGE, PERFORMANCE, SMART, USD 32.05 USD 38,460.00 USD 0.00 USD 38,460.00
TRAINING, 25'
60 22151 CARTRIDGE, PERFORMANCE, SMART, USD 33.00 USD 1,980.00 USD 0.00 USD 1,980.00
25
Year 5 Total Before Discounts: USD 40,440.00
Year 5 Net Amount Due: USD 40,440.00

Grand Totalr USD 479,963.86

Hardware Shipping Estimate

Typically, hardware shipment occurs between 4 — 6 weeks after purchase date. Product availability for new or high demand products may impact delivery time.
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Axon Enterprise, Inc.’s Sales Terms and Conditions
for Direct Sales to End User Purchasers

This Quote is governed by the attached Master Services and Purchasing Agreement Axon Enterprise, Inc. and Lexington Fayette Urban County Government -
Lexington Police Dept. - KY. You represent that you are lawfully able to enter into contracts and if you are entering into this agreement for an entity, such as the
company, municipality, or government agency you work for, you represent to Axon that you have legal authority to bind that entity. If you do not have this

authority, do not sign this Quote. -
Signature: Date: DEC U 5 7“17

' )

Name (Print): W\ é] Title: M 0,{,%()\/

PO# (if needed):

Quote: Q-124968-2

Please sign and email to Shane Page at spage@taser.com or fax to 480-991-0791

THANK YOU FOR YOUR BUSINESS!

“‘Protect Life’© and TASER® are registered trademarks of Axon Enterprise, Inc, registered in the U.S.
© 2013 Axon Enterprise, Inc. All rights reserved.
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